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ILL NO. S-85-10- 97 ( Aa Enez li) 
SPECIAL ORDINANCE NO. S- HoA- 4E 


A BOND ORDINANCE OF THE CITY OF FORT WAYNE 
INDIANA AUTHORIZING, INTER ALIA, THE ISSUANCE 
OF THE CITY OF FORT WAYNE, INDIANA POLLUTION 
CONTROL REVENUE BONDS (GENERAL MOTORS 
CORPORATION PROJECT), SERIES 1985 





WHEREAS, the City of Fort Wayne, Indiana (the "Issuer") is 
municipal corporation and a political subdivision organized and 

xisting under the laws of the State of Indiana and is authorized 
nd empowered under and by virtue of the Indiana Code, Section 
6-7-12-1, et seq., as amended (the "Act"), to issue its economic 
evelopment revenue bonds for the purpose of acquiring and 
installing "pollution control facilities" (as defined in the Act) 
nd to enter into financing agreements with respect thereto in orde 
o abate and control air and water pollution and to dispose of soli 
aste materials; and 

WHEREAS, the Common Council of the City of Fort Wayne, 
ndiana (the "Governing Body") has heretofore created the Fort Wayn 
conomic Development Commission (the "Commission") pursuant to the 
ct, and the members of the Commission have been duly appointed and 
ualified pursuant to the Act; and 

WHEREAS, by resolutions duly adopted on May 16, 1985 and 
une 11, 1985, the Commission and Issuer, respectively, took affir- 
ative official action (the "Inducement Resolution") providing for 
he acquisition, construction, and installation of certain air and 
ater pollution control facilities, solid waste disposal facilities 
nd related facilities (the "Project") for General Motors 
orporation, a Delaware corporation (the "Company"), at the 
ompany's new truck assembly plant located in Fort Wayne, Indiana, 
nd the financing of the Project through the issuance of economic 
evelopment revenue bonds by the Issuer; and 

WHEREAS, the Commission, in compliance with Section 103(k) 


f the Internal Revenue Code of 1954, as amended (the "Code"), con- 
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ucted a public hearing with respect to the financing of the pro- 
osed Project on October 31, 1985 and the Issuer approved the 
roposed Project on November 5, 1985; and 

WHEREAS, the issuer proposes to issue the City of Fort 
ayne, Indiana Pollution Control Revenue Bonds (General Motors 
orporation Project), Series 1985 in the aggregate principal amount 
f $31,000,000.00 (the "Bonds"), to finance the acquisition, 
onstruction and installation of the Project; and 

WHEREAS, the Issuer proposes to enter into a Loan 
greement, dated as of November 1, 1985 (the "Agreement"), with 
he Company, under the terms of which the Issuer will lend the pro- 
eeds of the sale of the Bonds to the Company to enable it to 
inance the costs of the Project, and the Company will agree to pay 
o the Issuer moneys sufficient (i) to pay the principal of, and th 
edemption premium (if any) and the interest on, the Bonds as the 
ame become due and payable, (ii) to pay the purchase price of any 
onds required to be purchased pursuant to the Indenture 
hereinafter defined), and (iii) to pay certain administrative 
xpenses in connection with the Bonds; and 

WHEREAS, the Bonds will be issued under a Trust Indenture, 
ated as of November 1, 1985 (the "Indenture"), between the Issuer 
nd The First National Bank of Chicago, as trustee (the "Trustee") ; 
nd 

WHEREAS, as security for the payment of the Bonds, the 
ssuer will assign and pledge to the Trustee under the terms of the 
ndenture certain rights, title and interest of the Issuer in (i) 
he Agreement, (ii) the "Pledged Revenues" (defined in the 
ndenture), and (iii) all amounts on deposit from time to time in 
he "Project Fund" and the "Bond Fund" (both defined in the 
ndenture); and 

WHEREAS, it is proposed that in order to accomplish the 


ale of the Bonds the Issuer should enter into a Bond Purchase 


g 
10 
Ji 
12 
13 
14 
t3 
16 
ARTA 
18 
T9 
20 


21 


Agreement (the "Bond Purchase Agreement") with Morgan Stanley & 







Company Incorporated and the Company, the terms of which provide fo 
he sale of the Bonds; and 

WHEREAS, it is proposed that the Issuer should provide for 
he use and distribution of a Preliminary Offering Circular (the 
Preliminary Offering Circular") and for the approval, execution an 
delivery of a final Offering Circular (the "Offering Circular") per 
aining to the Bonds; and 

WHEREAS, it is proposed that the Issuer should designate a 
"Trustee", "Paying Agent", "Bond Registrar", "Rate-Setting Agent" 
and "Remarketing Agent" to serve under the Indenture; and 
WHEREAS, it is also proposed that the Issuer should 
authorize the filing of certain certificates, applications, reports 
and notices and authorize certain other actions and proceedings as 
shall be necessary in connection with the issuance of the Bonds; an 

WHEREAS, there have been presented to the Issuer at this 
eeting proposed forms of the Agreement, the Indenture, the Bond 
urchase Agreement and the Preliminary Offering Circular and the 
proposed form of the Bonds as set forth in the Indenture; and 

WHEREAS, it appears that each of the documents hereinabove 
eferred to, which documents are now before the Issuer, is in 
appropriate form and is an appropriate document for the purposes 
ntended; and 

WHEREAS, the Commission has prepared a report estimating 
he public services which will be made necessary and desirable by 
he Project and the expense of such service, the total cost of the 
Project, and describes how the Project will abate and control air 
and water pollution and dispose of solid waste materials, and the 
ommission submitted such a report to the Director of the Plan 
Commission and allowed five (5) days after receipt of such report 
or the Director of such Plan Commission to formulate written com- 


ments concerning such report and to submit said comments back to th 
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ommission; and 


WHEREAS, the Commission has found that there are no 
















existing facilities in the City of Fort Wayne, Indiana which are 
Suitable for the Company's purpose and that the proposed Project 
ill not have an adverse competitive effect on similar facilities 
already constructed or operating in the City of Fort Wayne; and 
WHEREAS, the Commission then held a public hearing on the 
Project on October 31, 1985 after giving notice in accordance with 
the Act, and upon finding that the Project will be of benefit to th 
welfare of the City of Fort Wayne and that the Project complies wit 
the purposes and provisions of the Act, the Commission adopted a 
resolution approving the form and terms of the Bonds and the forms 
of the Agreement, the Indenture, the Bond Purchase Agreement, and 
the Offering Circular. The Resolution and the forms of the 
Agreement, the Indenture, the Bond Purchase Agreement and the 
Offering Circular, along with the report of the Commission and the 
ritten comments, if any, of the Director of the Plan Commission 
concerning such report, and all other other instruments and infor- 
ation pertaining to the Project were then transmitted to the 
overning Body by the Secretary of the Commission; 

NOW, THEREFORE, BE IT ORDAINED BY GOVERNING BODY OF THE 

CITY OF FORT WAYNE, INDIANA, AS FOLLOWS: 
Section 1. Authority for Bond Ordinance. This Bond 
Ordinance is adopted pursuant to the provisions of the Act. 

Section 2. Findings. It is hereby ascertained, determine 

nd declared that: 

(a) the Governing Body has found and does hereby declare 
that the issuance and sale of the Bonds and the use of the pro 
ceeds of the sale of the Bonds to finance the acquisition, 
construction and installation of the Project complies with the 
purposes and provisions of Section 36-12-25 of the Act and wil 


be of benefit to the City of Fort Wayne, Indiana and its 
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citizens; 

(b) the payments to be received by the Issuer under the 
Agreement will be fully sufficient to pay the principal of, an 
the redemption premium (if any) and the interest on, the Bonds 
as the same become due and to pay all administrative expenses 
in connection with the Bonds; and 

(c) the Bonds will constitute only limited obligations of 
the Issuer and will be payable solely from the Pledged Revenue 
to be assigned and pledged to the payment thereof and will not 
constitute a debt or a general obligation or a pledge of the 
faith and credit of the State of Indiana or the City of Fort 
Wayne, and will not directly, indirectly, or contingently obli 
gate said State or said City to levy or to pledge any form of 
taxation whatever for the payment thereof. 

Section 3. Authorization of Financing of Acquisition, 
onstruction and Installation of Project. The financing of the 
equisition, construction and installation of the Project as con- 
emplated in the Agreement and the Indenture is hereby authorized. 

Section 4. Authorizaton of Bonds. For the purpose of 
aying the cost, in whole or in part, of acquiring, constructing an 
nstalling the Project, the issuance of the "City of Fort Wayne, 
ndiana Pollution Control Revenue Bonds (General Motors Corporation 
roject), Series 1985", in the aggregate principal amount of 
31,000,000.00, is hereby authorized. The Bonds shall be dated, 
ature, bear interest, be subject to redemption prior to maturity 
nd be payable as set forth in Articles II, III and IV of the 
ndenture. The Bonds shall be issued as registered Bonds without 
oupons in various denominations with such rights of exchangeabilit 
nd transfer of registration and shall be in the form and executed 
nd authenticated in the manner provided in the Indenture. The ter 
Bonds" as used herein shall be deemed to mean and include the Bond 


s initially issued and delivered and Bonds issued in exchange 
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herefor or in exchange for Bonds previously issued. 

Any Bonds hereafter issued in exchange or for transfer of 
egistration for the Bonds initially issued and delivered pursuant 
o the Indenture shall be executed in accordance with the provision 
f the Indenture and such execution by the Mayor and City Clerk of 
he Issuer, whether present or future, is hereby authorized. 

section 5%... Authorization of Agreement. The execution, 
elivery and performance of the Agreement by and between the Issuer 
nd the Company be and the same are hereby authorized. The 
greement shall be in substantially the form attached hereto as 
xhibit "A", subject to such minor changes, insertions or omissions 
S may be approved by the Mayor of the Issuer and the execution of 
he Agreement by the Mayor and City Clerk of the Issuer as hereby 
uthorized shall be conclusive evidence of any such approval. 

Section 6. Authorization of Indenture. The execution, 
elivery and performance of the Indenture by and between the Issuer 
nd the Trustee be and the same are hereby authorized. The 
ndenture shall be in substantially the form attached hereto as 
xhibit "B", subject to such minor changes, insertions or omissions 
S may be approved by the Mayor of the Issuer and the execution of 
he Indenture by the Mayor and City Clerk of the Issuer as hereby 
uthorized shall be conclusive evidence of any such approval. 

Section 7. Authorization of Bond Purchase Agreement. The 
xecution, delivery and performance of the Bond Purchase Agreement 
roviding for the sale of the Bonds, between and among the Issuer, 
he Company and Morgan Stanley & Company Incorporated, be and the 
ame are hereby authorized. The Bond Purchase Agreement shall be i 
ubstantially the form attached hereto as Exhbiit wore Sub Jeet. tO 
uch minor changes, insertions or omissions as may be approved by 
he Mayor of the Issuer and the execution of the Bond Purchase 
greement by the Mayor of the Issuer as hereby authorized shall be 


onclusive evidence of any such approval. 
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Section 8. Approval of Offering Documents. The use and 


distribution of the Preliminary Offering Circular with respect to 
jhe Bonds be and the same are hereby approved and the execution and 
elivery of the Offering Circular in final form be and the same are 
ereby authorized. The Offering Circular shall be in substantially 
he form attached hereto as Exhibit "D", subject to such minor 


Ghanges, insertions or omissions as may be approved by the Mayor of 


Section 9. Designation of Trustee, Paying Agent, Bond 
rar, Rate-Setting Agent and Remarketing Agent. The First 


ational Bank of Chicago, a national banking association, is hereby 
esignated Trustee under the Indenture and Paying Agent and Bond 
egistrar for the Bonds. Morgan Stanley & Company Incorporated is 
ereby designated Rate-Setting Agent and Remarketing Agent for the 
Bonds. Summit Bank of Fort Wayne, a banking corporation organized 
And existing under and by virtue of the laws of the State of Indian 


s hereby designated Co-Trustee under the Indenture. 






Section 10. Execution of Bonds. The Bonds shall be exe- 
futed in the manner provided in the Indenture and the same shall be 
a to the Trustee for proper authentication and delivery to 
the purchaser or purchasers thereof with instructions to that effec 
AS provided in the Indenture. 

Section 11. Information Reporting Pursuant to Section 
03(1) of the Code. The Mayor of the Issuer is hereby authorized t 
sign and file or cause to be filed a completed I.R.S. Form 8038, 
Information Return for Private Activity Bond Issues", as required 
by Section 103(1) of the Code. 

Section 12. Non-Arbitrage Certification. The Mayor of th 
tssuer is hereby authorized to execute a non-arbitrage certificatio 
n order to comply with Section 103(c) of the Code, and the appli- 

cable Income Tax Regulations thereunder. 
Section 13. No Personal Liability. No stipulation, obli- 
gation or agreement herein contained or contained in the Agreement, 


the Indenture or the Bond Purchase Agreement shall be deemed to be 
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Stipulation, obligation or agreement of any officer, agent or 
employee of the Issuer in his individual capacity, and no such 
officer, agent or employee shall be personally liable on the Bonds 
or be subject to personal liability or accountability by reason of 
the issuance thereof. 

Section 14. General Authority. From and after the execu 
tion and delivery of the documents hereinabove authorized, the 
proper officers, agents and employees of the Issuer are hereby 
authorized, empowered and directed to do all such acts and things 
and to execute all such documents as may be necessary to carry out 
and comply with the provisions of said documents as executed anda 
further authorized to take any and all further actions and execute 
and deliver any and all other documents and certificates as may be 
necessary or desirable in connection with the issuance of the Bond 
and the execution and delivery of the Indenture and the Agreement 
and to document compliance with the provisions of Section 103 of t 
Code. 

The Mayor and City Clerk of the Issuer are hereby 
authorized and directed to prepare and furnish to the purchaser or 
purchasers, when the Bonds are issued, certified copies of all the 
proceedings and records of the Issuer relating to the Bonds, and 
such other affidavits and certificates as may be required to show 
the facts relating to the legality and marketability of the Bonds 
such facts appear from the books and records in the officers'custo 
and control or as otherwise known to them; and all such certified 
copies, certificates and affidavits, including any heretofore fur- 
nished, shall constitute representations of the Issuer as to the 
truth of all statements contained therein. 

Section 15. Actions Approved and Confirmed. All acts an 
doings of the officers of the Issuer which are in conformity with 
the purposes and intents of this Bond Ordinance and in the 


furtherance of the issuance of the Bonds and the execution, delive 
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and performance of the Indenture, the Agreement and the Bond 
Purchase Agreement shall be, and the same hereby are, in all 
espects approved and confirmed. 

Section 16. Severability of Invalid Provisions. If any 
one or more of the agreements or provisions herein contained shall 
be held contrary to any express provision of law or contrary to the 
policy of express law, though not expressly prohibited, or against 
public policy, or shall for any reason whatsoever be held invalid, 

hen such covenants, agreements or provisions shall be null and voi 
and shall be deemed separable from the remaining agreements and pro 

isions and shall in no way affect the validity of any of the other 
agreements and provisions hereof or of the Bonds authorized 
hereunder. 

Section 17. Repealing Clause. All ordinances or parts 
thereof of the Issuer in conflict with the provisions herein con- 
tained are, to the extent of such conflict, hereby superseded and 
repealed. 

Section 18. Effective Date. This Bond Ordinance shall 


take effect immediately upon its adoption. 


Councilman 


ADOPTED BY ECONOMIC DEVELOPMENT COMMISSION 
AND APPROVED AS TO FORM. 


BE BAIS 
ohn J. Wernet, Attorney for the 
Economic Development Commission 


Dated this ~— day of peu , 1985 


APPROVED AS TO FORM AND LEGALITY. 


VEE ey ewe: 


Bruce O. Boxberger, City Attorney 
Dated this Yday of Fev , 1985 
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Presented A bis me to the Mayor of the City t Fort Wayne, Incisa, 


on the Ce EEA Cay of VE a, Cote? » 2 í $ è 
r $ ý 
at the hour of G FO o'clock A Mos EEST 


SANDRA E. 
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BILL NO. Sr AS 9S 
SPECIAL ORDINANCE NO. S- 





A BOND ORDINANCE OF THE CITY OF FORT WAYNE 
INDIANA AUTHORIZING, INTER ALIA, THE ISSUANCE 
OF THE CITY OF FORT WAYNE, INDIANA POLLUTION 
CONTROL REVENUE BONDS (GENERAL MOTORS 
CORPORATION PROJECT), SERIES 1985 
WHEREAS, the City of Fort Wayne, Indiana (the "Issuer") is 
municipal corporation and a political subdivision organized and 
existing under the laws of the State of Indiana and is authorized 
and empowered under and by virtue of the Indiana Code, Section 
B6-7-12-1, et seq., as amended (the "Act"), to issue its economic 
development revenue bonds for the purpose of acquiring and 
installing "pollution control facilities" (as defined in the Act) 
and to enter into financing agreements with respect thereto in orde 
o abate and control air and water pollution and to dispose of soli 
aste materials; and 
WHEREAS, the Common Council of the City of Fort Wayne, 


ndiana (the "Governing Body") has heretofore created the Fort Wayn 


conomic Development Commission (the "Commission") pursuant to the 


Act, and the members of the Commission have been duly appointed and 
qualified pursuant to the Act; and 
WHEREAS, by resolutions duly adopted on May 16, 1985 and 
June 11, 1985, the Commission and Issuer, respectively, took affir- 
mative official action (the "Inducement Resolution") providing for 
the acquisition, construction, and installation of certain air and 
ater pollution control facilities, solid waste disposal facilities 
and related facilities (the "Project") for General Motors 
orporation, a Delaware corporation (the "Company"), at the 
Company's new truck assembly plant located in Fort Wayne, Indiana, 
and the financing of the Project through the issuance of economic 
development revenue bonds by the Issuer; and 
WHEREAS, the Commission, in compliance with Section 103(k) 


of the Internal Revenue Code of 1954, as amended (the "Code"), con- 
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ducted a public hearing with respect to the financing of the pro- 
posed Project on October 17, 1985 and the Issuer approved the 
proposed Project on October 22, 1985; and 

WHEREAS, the issuer proposes to issue the City of Fort 
Wayne, Indiana Pollution Control Revenue Bonds (General Motors 
Corporation Project), Series 1985 in the aggregate principal amount 
of $31,000,000.00 (the "Bonds"), to finance the acquisition, 
construction and installation of the Project; and 

WHEREAS, the Issuer proposes to enter into a Loan 
Agreement, dated as of November 1, 1985 (the "Agreement"), with 
the Company, under the terms of which the Issuer will lend the pro 
ceeds of the sale of the Bonds to the Company to enable it to 
finance the costs of the Project, and the Company will agree to pa 
to the Issuer moneys sufficient (i) to pay the principal of, and t 
redemption premium (if any) and the interest on, the Bonds as the 
same become due and payable, (ii) to pay the purchase price of any 
Bonds required to be purchased pursuant to the Indenture 
(hereinafter defined), and (iii) to pay certain administrative 
expenses in connection with the Bonds; and 

WHEREAS, the Bonds will be issued under a Trust Indenture 
dated as of November 1, 1985 (the "Indenture"), between the Issuer 
and The First National Bank of Chicago, as trustee (the "Trustee") 
and 

WHEREAS, as security for the payment of the Bonds, the 
Issuer will assign and pledge to the Trustee under the terms of th 
Indenture certain rights, title and interest of the Issuer in Cis) 
the Agreement, (ii) the "Pledged Revenues" (defined in the 
Indenture), and (iii) all amounts on deposit from time to time in 
the "Project Fund" and the "Bond Fund" (both defined in the 
Indenture); and 

WHEREAS, it is proposed that in order to accomplish the 


sale of the Bonds the Issuer should enter into a Bond Purchase 


a. 


r 


E Se Owe On Be OS DO ae 


Xe) 


10 
11 
12 
13 
14 
15 


16 


18 
ay 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 


ot. 


Agreement (the "Bond Purchase Agreement") with Morgan Stanley & 
Company Incorporated and the Company, the terms of which provide fo 
the sale of the Bonds; and 

WHEREAS, it is proposed that the Issuer should provide for 
the use and distribution of a Preliminary Offering Circular (the 
"Preliminary Offering Circular") and for the approval, execution an 
delivery of a final Offering Circular (the "Offering Circular") per 
taining to the Bonds; and 

WHEREAS, it is proposed that the Issuer should designate 
"Trustee", "Paying Agent", "Bond Registrar", "Rate-Setting Agent" 
and "Remarketing Agent" to serve under the Indenture; and 

WHEREAS, it is also proposed that the Issuer should 
authorize the filing of certain certificates, applications, report 
and notices and authorize certain other actions and proceedings as 
shall be necessary in connection with the issuance of the Bonds; and 

WHEREAS, there have been presented to the Issuer at this 
meeting proposed forms of the Agreement, the Indenture, the Bond 
Purchase Agreement and the Preliminary Offering Circular and the 
proposed form of the Bonds as set forth in the Indenture; and 

WHEREAS, it appears that each of the documents hereinabov 
referred to, which documents are now before the Issuer, is in 
appropriate form and is an appropriate document for the purposes 
intended; and 

WHEREAS, the Commission has prepared a report estimating 
the public services which will be made necessary and desirable by 
the Project and the expense of such service, the total cost of the 
Project, and describes how the Project will abate and control air 
and water pollution and dispose of solid waste materials, and the 
Commission submitted such a report to the Director of the Plan 
Commission and allowed five (5) days after receipt of such report 
for the Director of such Plan Commission to formulate written com- 


ments concerning such report and to submit said comments back to the 
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ommission; and 
WHEREAS, the Commission has found that there are no 
xisting facilities in the City of Fort Wayne, Indiana which are 
uitable for the Company's purpose and that the proposed Project 
ill not have an adverse competitive effect on similar facilities 
lready constructed or operating in the City of Fort Wayne; and 
WHEREAS, the Commission then held a public hearing on the 

roject on October 17, 1985 after giving notice in accordance with 
the Act, and upon finding that the Project will be of benefit to th 
welfare of the City of Fort Wayne and that the Project complies wit 
the purposes and provisions of the Act, the Commission adopted a 
resolution approving the form and terms of the Bonds and the forms 
of the Agreement, the Indenture, the Bond Purchase Agreement, and 
the Offering Circular. The Resolution and the forms of the 
Agreement, the Indenture, the Bond Purchase Agreement and the 
Offering Circular, along with the report of the Commission and the 
written comments, if any, of the Director of the Plan Commission 
concerning such report, and all other other instruments and infor- 
mation pertaining to the Project were then transmitted to the 
Governing Body by the Secretary of the Commission; 

NOW, THEREFORE, BE IT ORDAINED BY GOVERNING BODY OF THE 
CITY OF FORT WAYNE, INDIANA, AS FOLLOWS: 

Section 1. Authority for Bond Ordinance. This Bond 
Ordinance is adopted pursuant to the provisions of the Act. 

Section 2. Findings. It is hereby ascertained, determine 
and declared that: 

(a) the Governing Body has found and does hereby declare 
that the issuance and sale of the Bonds and the use of the pr 
ceeds of the sale of the Bonds to finance the acquisition, 
construction and installation of the Project complies with th 
purposes and provisions of Section 36-12-25 of the Act and wi 


be of benefit to the City of Fort Wayne, Indiana and its 
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citizens; 

(b) the payments to be received by the Issuer under the 
Agreement will be fully sufficient to pay the principal of, an 
the redemption premium (if any) and the interest on, the Bonds 
as the same become due and to pay all administrative expenses 
in connection with the Bonds; and 

(c) the Bonds will constitute only limited obligations of 
the Issuer and will be payable solely from the Pledged Revenue 
to be assigned and pledged to the payment thereof and will not 
constitute a debt or a general obligation or a pledge of the 
faith and credit of the State of Indiana or the City of Fort 
Wayne, and will not directly, indirectly, or contingently obli 
gate said State or said City to levy or to pledge any form of 


taxation whatever for the payment thereof. 


Section 3. Authorization of Financing of Acquisition, 
Construction and Installation of Project. The financing of the 


acquisition, construction and installation of the Project as con- 
templated in the Agreement and the Indenture is hereby authorized. 


Section 4. Authorizaton of Bonds. For the purpose of 


paying the cost, in whole or in part, of acquiring, constructing and 


installing the Project, the issuance of the "City of Fort Wayne, 
Indiana Pollution Control Revenue Bonds (General Motors Corporatio 
Project), Series 1985", in the aggregate principal amount of 
$31,000,000.00, is hereby authorized. The Bonds shall be dated, 
mature, bear interest, be subject to redemption prior to maturity 
and be payable as set forth in Articles II, III and IV of the 
Indenture. The Bonds shall be issued as registered Bonds without 
coupons in various denominations with such rights of exchangeabili 
and transfer of registration and shall be in the form and executed 
and authenticated in the manner provided in the Indenture. The te 
"Bonds" as used herein shall be deemed to mean and include the Bon 
as initially issued and delivered and Bonds issued in exchange 
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herefor or in exchange for Bonds previously issued. 

Any Bonds hereafter issued in exchange or for transfer of 
egistration for the Bonds initially issued and delivered pursuant 

o the Indenture shall be executed in accordance with the provisions 
f the Indenture and such execution by the Mayor and City Clerk of 


he Issuer, whether present or future, is hereby authorized. 


Section 5. Authorization of Agreement. The execution, 


and the Company be and the same are hereby authorized. The 
Ngreement shall be in substantially the form attached hereto as 
Hxhibit "A", subject to such minor changes, insertions or omissions 
ds may be approved by the Mayor of the Issuer and the execution of 
he Agreement by the Mayor and City Clerk of the Issuer as hereby 
Huthorized shall be conclusive evidence of any such approval. 


Section 6. Authorization of Indenture. The execution, 






Helivery and performance of the Indenture by and between the Issuer 


dind the Trustee be and the same are hereby authorized. The 


Indenture shall be in substantially the form attached hereto as 


Wxhibit "B", subject to such minor changes, insertions or omissions 


Hs may be approved by the Mayor of the Issuer and the execution of 









he Indenture by the Mayor and City Clerk of the Issuer as hereby 


Huthorized shall be conclusive evidence of any such approval. 


Section 7. Authorization of Bond Purchase Agreement. The 


Bxecution, delivery and performance of the Bond Purchase Agreement 







roviding for the sale of the Bonds, between and among the Issuer, 
he Company and Morgan Stanley & Company Incorporated, be and the 
Le are hereby authorized. The Bond Purchase Agreement shall be in 
eee the form attached hereto as Exhbiit "C", subject to 

He minor changes, insertions or omissions as may be approved by 

| 
| 


he Mayor of the Issuer and the execution of the Bond Purchase 
greement by the Mayor of the Issuer as hereby authorized shall be 


onelusive evidence of any such approval. 
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Section 8. Approval of Offering Documents. The use and 


distribution of the Preliminary Offering Circular with respect to 
the Bonds be and the same are hereby approved and the execution an 
delivery of the Offering Circular in final form be and the same ar 
hereby authorized. The Offering Circular shall be in substantiall 
the form attached hereto as Exhibit "D", subject to such minor 

changes, insertions or omissions as may be approved by the Mayor o 


the Issuer. 


Section 9. Designation of Trustee, Paying Agent, Bond 
Registrar, Rate-Setting Agent and Remarketing Agent. The First 


National Bank of Chicago, a national banking association, is hereb 
designated Trustee under the Indenture and Paying Agent and Bond 
Registrar for the Bonds. Morgan Stanley & Company Incorporated is 
hereby designated Rate-Setting Agent and Remarketing Agent for the 
Bonds. 

Section 10. Execution of Bonds. The Bonds shall be exe- 
cuted in the manner provided in the Indenture and the same shall b 
delivered to the Trustee for proper authentication and delivery to 
the purchaser or purchasers thereof with instructions to that effe 
as provided in the Indenture. 

Section 11. Information Reporting Pursuant to Section 
103(1) of the Code. The Mayor of the Issuer is hereby authorized 
sign and file or cause to be filed a completed I.R.S. Form 8038, 
"Information Return for Private Activity Bond Issues", as required 
by Section 103(1) of the Code. 

Section 12. Non-Arbitrage Certification. The Mayor of t 
Issuer is hereby authorized to execute a non-arbitrage certificati 
in order to comply with Section 103(c) of the Code, and the appli- 
cable Income Tax Regulations thereunder. 


Section 13. No Personal Liability. No stipulation, obli 


gation or agreement herein contained or contained in the Agreement 


the Indenture or the Bond Purchase Agreement shall be deemed to beja 
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stipulation, obligation or agreement of any officer, agent or 
employee of the Issuer in his individual capacity, and no such 
officer, agent or employee shall be personally liable on the Bonds 
or be subject to personal liability or accountability by reason of 
the issuance thereof. 

Section 14. General Authority. From and after the execu- 
tion and delivery of the documents hereinabove authorized, the 
proper officers, agents and employees of the Issuer are hereby 
authorized, empowered and directed to do all such acts and things 
and to execute all such documents as may be necessary to carry out 
and comply with the provisions of said documents as executed and ar 
further authorized to take any and all further actions and execute 
and deliver any and all other documents and certificates as may be 
necessary or desirable in connection with the issuance of the Bonds 
and the execution and delivery of the Indenture and the Agreement 
and to document compliance with the provisions of Section 103 of thle 
Code. 

The Mayor and City Clerk of the Issuer are hereby 
authorized and directed to prepare and furnish to the purchaser or 
purchasers, when the Bonds are issued, certified copies of all the 
proceedings and records of the Issuer relating to the Bonds, and 
such other affidavits and certificates as may be required to show 
the facts relating to the legality and marketability of the Bonds 
such facts appear from the books and records in the officers'custo 
and control or as otherwise known to them; and all such certified 
copies, certificates and affidavits, including any heretofore fur- 
nished, shall constitute representations of the Issuer as to the 
truth of all statements contained therein. 

Section 15. Actions Approved and Confirmed. All acts an 
doings of the officers of the Issuer which are in conformity with 
the purposes and intents of this Bond Ordinance and in the 


furtherance of the issuance of the Bonds and the execution, delive 


Be 


10 
11 
12 
T3 
14 
15 
16 
17 
18 
19 
20 
21 
àp 
23 
24 
25 
26 
a7 
28 
29 


30 





















and performance of the Indenture, the Agreement and the Bond 
Purchase Agreement Shall be, and the same hereby are, in all 
respects approved and confirmed. 

Section 16. Severability of Invalid Provisions. If any 
one or more of the agreements or provisions herein contained shall 
be held contrary to any express provision of law or Contrary -to Ch 
policy of express law, though not expressly prohibited, or against 
public policy, or shall for any reason whatsoever be held invalid, 
then such covenants, agreements or provisions shall be null and void 
and shall be deemed separable from the remaining agreements and prg- 
visions and shall in no way affect the validity of any of the othe 
agreements and provisions hereof or of the Bonds authorized 
hereunder. 

Section 17. Repealing Clause. All ordinances or parts 
thereof of the Issuer in conflict with the provisions herein con- 
tained are, to the extent of such conflict, hereby superseded and 
repealed. 

Section 18. Effective Date. This Bond Ordinance shall 


take effect immediately upon its adoption. 
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LOAN AGREEMENT 


THIS LOAN AGREEMENT (the "Agreement") is entered into 
as of November 1, 1985, by and between the CITY OF FORT WAYNE, 
INDIANA (the "Issuer"), as lender, and GENERAL MOTORS 
CORPORATION (the "Company"), a Delaware corporation, as 
borrower; 


WHEREAS, the Issuer is authorized and empowered under 
the provisions of Indiana Code, Section 36-7-12-1, et seq., and 
the acts amendatory thereof and supplemental thereto (the 
"Act"), to issue its revenue bonds to finance the costs of the 
acquisition, construction and installation of any "project" (as 
defined in the Act) including air and water pollution control 
facilities, solid waste disposal facilities and related 
facilities, in furtherance of the purposes to be served by the 
Acti and 


WHEREAS, the Issuer desires to issue its $31,000,000 
aggregate principal amount of the City of Fort Wayne, Indiana 
ollution Controi Revenue Bonds (General Motors Corporation 
Project), Series 1985 (the "Bonds"); and 


WHEREAS, the Issuer will loan the proceeds of the 
sale of the Bonds to the Company to enable the Company to 
finance the costs of the acquisition, construction and 
installation of certain air and water pollution control 
facilities and solid waste disposal facilities and related 
facilities (the "Project") at the Company's automobile assembly 
plant in Fort Wayne, Indiana; and 
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WHEREAS, 
with the Company, 
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principal of, an 


Issuer will enter into this Agreement, 
the terms of which the Company will 
ssuer moneys sufficient (i) to pay the 
redemption premium (if any) and the 
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interest on, the S as the same become due and payable, (ii) 
to pay the purcha rice of any Bonds required to be purchased 
pursuant to the Indenture (hereinafter defined), and (iii) to 
pay certain administrative expenses in connection with the. 


Bonds; and 


WHEREAS, as secu 
the Issuer will assign nd 
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Wayne, as co-trustee (the "Co-Trustee"), under the terms of the 
Trust Indenture, dated as of November 1, 1985 (the 
"Indenture"), certain rights, title and interest of the Issuer 
in (i) this Agreement, (ii) the Pledged Revenues" (hereinafter 
defined), and (iii) all amounts on deposit from time to time in 
the "Bond Fund" and the "Project Fund" (hereinafter defined); 


NOW THEREFORE, the parties hereto, intending to be 
legally bound hereby and for and in consideration of the mutual 
agreements herein contained, DO HEREBY AGREE, as follows: 
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DEFINITIONS AND CERTAIN RULES OF INTERPRETATION 


Section 1.1. Definitions. All words and terms as 
used in this Agreement shall have the same meanings given such 
words and terms in the Indenture, unless the context or use 
clearly indicates another or different meaning of intent. In 
addition, the following words and terms as used in this 
Agreement shall have the following meanings, unless the context 
or use clearly indicates another or different meaning or 
intent: 


"Authorized Company Representative" means the person 
at the timeudesignated to act. on behalf of the Company by 
written certificate furnished to the Issuer and the Trustee 
containing the specimen signature of such person and signed on 
behalf of the Company by the President or any Vice President or 
the Treasurer or any Assistant Treasurer of the Company. Such 
certificate may designate an alternate or alternates. 

"Authorized Issuer Representative" shall mean any 
individual or individuals duly authorized by the Issuer to act 
on its behalf. 

"Bond Year" shall mean the one-year period beginning 
on the date the Bonds are issued and each one-year period 
thereafter until maturity of the Bonds. 


"Completion Certificate" shall mean the certificate 
described in Section 3.5, executed by the Company 
substantially in form (ofExhibit "Cc" hereto. 


" 


Completion Date" shall mean the date of compietion 
of the Project as stated in the Completion Certificate 


described in Section 3.5. 


chase" means the Bond Purchase 


"Contract ofa Pur 
mber 5, i985 among the Issuer, the Company 
a 


Agreement dated Novembe 
and Morgan Stanley & Company Incorporated. 

"Costs of. the Projiest" means thewcosts of the 
acġğäuisition, construction and “installation “of the, Project and 
the issuance of the Sonds more fully described in the Project 
Summary. 

"Debt Service” shall mean the scheduled amounts of 
interest and amortization of principal payable for any Bond 
Year with respect to the Bonds 





"Default" means an event or condition the occurrence 
of which would, with the lapse of time or the giving of notice 


or both, become an Event of Default. 


"Event of Default" means one of the events so 
denominated and described in Section 6.1. 
"Offering Circular" means the Offering Circular dated 
, 1985, distributed in connection with the 
initial issuance and sale of the Bonds. 


"Other Bonds" means the pollution control revenue 
bonds described in Exhibit "D" attached hereto. 


"Project" means the air and water pollution control 
facilities and solid waste disposal facilities and related 
facilities to be acquired, constructed and installed at the 
Project Site with the proceeds of the sale of the Bonds, more 
fully described in the Project Summary, as they may at any time 
exist. 

"Project Site" means the real property constituting 
the site of the Project. 2 


Project Summary" means the description of the 
Project and the Cost of the Project attached hereto as 
Exhibit "A", as such Project Summary may be amended from time 
to time as permitted herein. 


"Requisition and Certification" shall mean the form 


of requisition required by Section 3.3 as a condition precedent 
to the disbursement of moneys from the Project Fund, in the 
form attached hereto as Exhibit "B", 


"Tax Certificate" shall mean the certificate 
delivered as of the Date of Issuance and executed by the 
Company in form and substance acceptable to the Issuer, wherein 
the Company certifies as to such matters with respect to 
Section 103 of the Code as the Issuer shall require. 


Section 1.2 Certain Rules of Interpretation. The 
definitions set forth in Section 1.1 shall be equally 
applicable to both the singular and plural forms of the terms 
therein defined and shali cover all genders. 


"Herein", "hereby", "hereunder", "hereof", 
"hereinbefore", "hereinafter" and other equivalent words refer 
to this Agreement and not solely to the particular Article, 
Section or Subdivision hereof in which such word is used. 
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Reference herein to an Article number (e.g., 
Articie’ IV) or- a Section number’ (e:q, Section 6.2) shall be 
construed to be a reference to the designated Articie number or 
Section number hereof unless the context or use clearly 
indicates another or different meaning or intent. 
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REPRESENTATIONS 


Section 2.4). Representations by the: Issuer. The 


Issuer makes the following representations as the basis for the 
undertakings on its part herein contained: 


(a) -Organization and Authority. The Issuer is a 
municipality and political subdividion of the State, duly 
organized, validly existing and in good standing under the 
Constitution and laws of the State. The Issuer has all 
requisite power and authority under the Act (i) to adopt 
the Bond Ordinance, (ii) to issue the Bonds, (iii) to lend 
the proceeds thereof to the Company to enable the Company 
to finance the Project, and (iv) to enter into, and 
perform its obligations under, this Agreement, the 
Contract of Purchase and the Indenture. 


(b) Pending Litigation. There are no actions, 
suits, proceedings, inquiries or investigations pending, 
or to the knowledge of the Issuer threatened, against or 
affecting the Issuer in any court or before any 
governmental authority or arbitration board or tribunal, 
which involve the possibility of materially and adversely 
affecting the transactions contemplated by this Agreement, 
the Contract of Purchase or the Indenture or which, in any 
way, would adversely affect the validity or enforceability 
of the Bonds, the Indenture, the Contract of Purchase or 
this Agreement or the ability of the Issuer to perform its 
obligations under the Indenture, the Contract of Purchase 
or this Agreement. 


(c) Agreements Are Leqal and Authorized. The 
adoption of the Bond Ordinance, the issuance and sale of 
the Bonds and the execution and delivery by the Issuer of 
this Agreement, the Contract of Purchase and the 
Indenture, and tne compliance by the Issuer with all of 
the provisions of each thereof and of the Bonds (i) are 
within the powers and authority of the Issuer, (ii) have 
been done in ruil compliance with the provisions of the 
ACt, are lega anmi will not conflict with or constitute. on 
the: part ‘of “the lssuier a.violation ofcor.a preach of or 
default under, or result in the creation or any lien, 
charge or encumbrance upon any property of the Issuer 
(other than as contemplated by this Agreement and the 
Indenture) under the provisions of, any by-law or other 
agreement or instrument to which the Issuer is a party or 


bs 


by which the Issuer is bound, or any license, judgment, 
decree, law, statute, order, rule or regulation of any 
court or governmental agency or body having jurisdiction 
over the Issuer or any of its activities or properties, 
and (iii) have been duly authorized by all necessary 
action on the part of the Issuer. 


(d) Governmental Consents. Neither the nature of 
the Issuer nor any of its activities or properties, nor 
any relationship between the Issuer and any other Person, 
nor any circumstance in connection with the offer, issue, 
sale or delivery of any of the Bonds is such as to require 
the consent, approval or authorization of, or the Lr Ling, 
registration or qualification with, any governmental 
authority on the part of the Issuer in connection with the 
execution, delivery and performance of this Agreement, the 
Contract of Purchase and the Indenture or the offer, 
issue, sale or delivery of the Bonds, other than those 
already obtained as of the Date of Issuance; provided, 
however, no representation is made herein as to compliance 
with the securities or "blue sky" laws of any 
jurisdiction. 


(e) No Defaults. No event has occurred and no 
condition exists with respect to the Issuer which would 
constitute an "Event of Default" as defined in this 
Agreement or the Indenture or which, with the lapse of 
time or with the giving of notice or both, would become an 
"Event of Default" under this Agreement or the Indenture. 


(£) No Prior Pledge. Neither this Agreement nor the 
Pledged Revenues have been pledged or hypothecated in any 
manner or for any purpose other than as provided in the 
Indenture as security for the payment of the Bonds. 


(g) Special Obligations. Notwithstanding anything 
herein contained to the contrary, any obligation the 
Issuer may hereby incur for the payment of money shali not 
constitute an indebtedness of the State or of any 
political subdivision thereof within the meaning of any 
State constitutional provision or statutory limitation and 
shall not give rise to a pecuniary liability of the State 
or a political subdivision thereof, or constitute a charge 
against the general credit or taxing power of the State or 
a political subdivision thereof or general funds or assets 
of the Issuer, but shall be special obligations of the 
Issuer payable solely from (i) the Piedged Revenues, (ii) 
revenues derived from the sale of the Bonds, and (iii) 
amounts on deposit from time to time in the Bond Fund, 
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subject to the provisions of this Agreement and the 
Indenture permitting the application thereof for the 
purposes and on the terms and conditions set forth herein 
and therein. 


Section: 2.2. Representations bv the Company. The 


Company makes the following representations as the basis for 
304 the undertakings on its part herein contained: 


¢ 


(a) Corporate Organization and Power. The Company 


(i) is a corporation duly organized, validly existing and 
in good standing under the laws of the State of Delaware 
and is qualified to do business and is in good standing 
under the laws of the State, and (ii) has all requisite 
power and authority and all necessary licenses and permits 
to own and operate its properties and to carry on its 
business as now being conducted and as presently proposed 
to be conducted. 


(b) Pending Litigation. There are no actions, 
suits, proceedings, inquiries or investigations pending, 
or to.the knowledge of the Company threatened, against or 
affecting the Company in any court or before any 
governmental authority or arbitration board or tribunal 
which involve the possibility of materially and adversely 
affecting the transactions contemplated by this Agreement 
or the Indenture or which, in any way, would adversely 
affect the validity or enforceability of the Bonds, the 
Indenture or this Agreement or the ability of the Company 
to perform its obligations under this Agreement. 


(c) Agreements Are Valid and Authorized. The 
execution and delivery by the Company of this Agreement 
and the compliance by the Company with all of the 
provisions hereof (i) are-within the corporate power of 
the Company, (ii) will not conflict with or result in any 
breach of any of the provisions of, or constitute a 
default under, any agreement, charter document, by-law or 
other instrument to which the Company is a party or by 
which it may be bound, or any license, judgment, decree, 
law, statute, order, rule or regulation of any court or 
governmental agency or body having jurisdiction over the 
Company or any Of. tts activities or properties, and (iii) 
have been duly authorized by all necessary action on the 
part of the Company. 


(d) Governmental Consent. Neither the Company nor 


any of its business or properties, nor any relationship 
between the Company and any other Person, nor any 
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circumstances in connection with the execution, delivery 
and performance by tne Company of this Agreement or the 
offer, issue, sale or delivery by the Issuer of the Bonds, 
is such as to require the consent, approval or 
authorization of, or the filing, registration or 
qualification with, any governmental authority on the part 
of the Company, other than those already obtained as of 
the Date of Issuance; provided, however, no representation 
is made herein as to compliance with the securities or 
"blue sky" laws of any jurisdiction. 


(e) No Defaults. No event has occurred and no 
condition exists with respect to the Company that would 
constitute an "Event of Default" under this Agreement or 
which, with the lapse of time or with the giving of notice 
or both, would become an Event of Default" under this 
Agreement. j 


(£) Nature and Location of Project. The Project 


constitutes a "project" within the meaning of the Act and 
is located within the State. 


(g) Use of Proceeds of Bonds. Substantially all of 
the net proceeds of the sale of the Bonds have been used 
to provide "air or water pollution control facilities" 
and/or "solid waste disposal facilities" within the 
meaning of Section 103(b)(4) of the Code, and all of the 
Costs of the Project paid with the proceeds of the Bonds 
constitute costs which are properly chargeable to a 
capital account of the Company for Federal income tax 
purposes or would be so chargeable either with a proper 
election by the Company or but for a proper election by 
the Company to deduct such costs. 


(h) Composite Issues. Except for the Other Bonds, 
there are no “industrial development bonds" (as defined in 


Section 103(b) of the Code), which have been issued, or 
are contemplated to be issued, pursuant to Section 

103(b)(6) of the Code, for the benefit of the Company or 
any Related Ferson, and which (i) were or are to be sold 


at substantially the same time as the Bonds, (ii) were or 
are to be sold at substantially the same interest rate as 
the interest rate of the Bonds, (iii) were or are to be 
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sold pursuant 


a common plan of marketing a 
Marketing plan £ 


s 
ne Bonds, and (iv) are payabie 
E 


directly or indirectly By the Company cr from the source 
from which the Bonds are payable. 
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(i) Governmental Approvals. The Project has been 
constructed in such manner as to contorm with all 
applicable zoning, planning, building and other 
regulations of governmental authorities having 
jurisdiction of the Project, all necessary utilities are 
available to the Project, and the Company has obtained all 
requisite zoning, planning, building, environmental and 
other permits necessary for the construction of and the 
use contemplated for the Project. 


(j) Financial Statements. The financial statements 
which have been furnished to the Issuer are complete and 
accurate in all material respects and present fairly the 
financial condition of the Company as of their respective 
dates and the results of its operations for the periods 
covered thereby in accordance with generally accepted 
accounting principles, and since the date of the most 
recent financial statement there has not been any material 
adverse change in the financial condition of the Company 
and there has not been any material transaction entered 
into by the Company other than transactions in the 
ordinary course of business or as disclosed in the 
Offering Circular. 


(K) No Material Contingent Obligations. The Company 
does not have any material contingent obligations which 
are not disclosed in its most recent financial statements. 


(1) Compliance With Act. The Company intends to 
cause the Project to operate at all times during the term 
of this Agreement as a facility which qualifies a 
"project" as defined in the Act. 


(m) Tax Certificate. The. information and 
representations contained. in the Tax Certificate are true, 
accurate, correct and complete in all material respects as 
of the Date of Issuance of the Bonds. 
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AREICLETIT. 


ACQUISITION, CONSTRUCTION AND INSTALLATION 
OF THE PROJECT; ISSUANCE OF THE BONDS 


Section 3.1. Agreement to Issue Bonds; A plication 
of Proceeds. In order to provide funds to pay the Costs of the 
Project, the Issuer agrees that it will issue, sell and deliver 
the Bonds to the initial purchaser or purchasers thereof at the 
purchase price set forth in, and in accordance with the terms 
and provisions of, the Contract of Purchase. The Issuer agrees 
that it will cause the proceeds of the sale of the Bonds less 
accrued interest to be deposited in the Project Fund. 


Section 3.2. Acquisition, Construction and 
Installation of the Project. The Company agrees that the 


acquisition, construction and installation of the Project will 
be completed as promptly as practicable after receipt of the 
proceeds from the sale of the Bonds, delays incident to 
strikes, riots, acts of God or the public enemy or other causes 
beyond the reasonable control of the Company only excepted, but 
if such acquisition, construction and installation is not 
completed, there shall be no resulting liability on the part of 
the Issuer and no diminution in or postponement of the payments 
required to be paid by the Company hereunder. 


The Project shall be acquired, constructed and 
installed substantially in accordance with the Project Summary 
as it may be amended from time to time prior to the Completion 
Date; provided that no such amendment shall provide for a 
material addition to, deletion from or modification of the 
Project unless there shall have been filed with the Issuer and 
the Trustee (i) a revised Project Summary, the accuracy of 
which shall have been certified by the Authorized Company 
Representative, and (ii) the written opinion of Bond Counsel 
stating that (a) the Project described in the revised Project 
Summary will constitute a "project" within the meaning of the 
Act, and (b) the expenditure of moneys from the Project Fund to 
Day the Costs of the Project in accordance with the revised 
Project Summary will not impair the exemption of interest on 
the Bonds from Federal income taxation. 

Section 3.3. Disbursements from the Proiect Fund. 
So long as no Event of Default shall have occurred and be 
continuing, the Trustee shall disburse moneys from the Froject 
Fund to pay the Costs of the Project upon receipt of the 
following: 
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(1) a written requisition for such payment signed by 


an Authorized Company Representative; 


(2) a certificate by an Authorized Company 


Representative certifying: 


(i) that the obligation described in such 
requisition represents a Cost of the Project and has 
been properly incurred in connection with the 
issuance of the Bonds or the acquisition, 
construction and installation of the Project; 


(ii) that such obligation is a proper charge 
against the Project Fund and has not been the basis 
of any previous withdrawal from the Project Fund, 
specifying the purpose and circumstance of such 
obligation in reasonable detail and the name and 
address of the Person to whom such obligation is 
owed, and accompanied by a bill, statement of account 
or a schedule snowing in reasonable detail the items 
with respect to which payment is being requested; 


(iii) that such requisition contains no request 
for payment on account of any pertion of such 
obligation which the Company is, as of the date of 
such requisition, entitled to retain under any 
retained percentage agreements; 


(iv) that insofar as such requisition relates to 
labor, services, materials, supplies and/or equipment 
(1) such Labor and/or services were actually 
performed in a satisfactory manner and (2) such 
materials, supplies and/or equipment were actually 
used in or about the Plant or delivered to the Plant 
for“that spuspose; 


(v) that payment of such obligation, when added 
to all other payments previously made from the 
Project Fund? will net resuLtcin Less than 
substantially all of the net proceeds of the sale of 
the Bonds expended at such time being used to provide 
tair or water pollution control facilities” and/or 
"solid waste disposal facilities" within the meaning 
of Section, LO3:(b) (4)-.0f the Code; and 


(vi) that such requisition contains no request 
for payment on account of any obligation paid or 
incurred ‘prior te June ti, 1985. 
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Such Requisition and Certification shall: bein 
substantially the form attached hereto as Exhibit "E" and 
by this reference thereto made a part hereof. 


The Trustee may rely on any such Requisition and 
Certificate. delivered to it pursuant.\to this Section in making 
disbursements from the Project Fund, and the Trustee shall be 
relieved of all liability with respect to making such payments 
in accordance with any such Requisition and Certificate without 
inspection of the Project or any other investigation. 


The Trustee shall make disbursements from the Project 
Fund for deposit in the Bond Fund to pay interest on the Bonds 
accruing prior to the Completion Date at the proper times 
without the necessity of receiving any such written Requisition 
and Certificate pertaining thereto. 


In the event that any moneys remain in the Project 
Fund (including moneys earned on investments made pursuant to 
the provisions of Section 3.7) after the Completion Date and 
payment in full of the Costs of the Project, such moneys shalt, 
at the direction of the Company, be (i) used by the Trustee, to 
the maximum extent practicable, to redeem the Bonds in part at 
par pursuant to Section 301, "Excess Proceeds Redemption" on 
the earliest date permitted by the Indenture or to purchase 
Bonds for the purpose of cancellation at any time prior to the 
earliest date permitted by the Indenture for the redemption of ` 
the Bonds at par, or (ii) paid into the Bond Fund to pay 
interest on the Bonds for a period of not more than twelve (1 
months after the Completion Date, or (iii) a combination of ( 
and (ii) as is provided in such direction; provided that such 
amounts approved by the Authorized Company Representative sh 
be retained by the Trustee in the Project Fund for payment o 
the Costs of the Project which have been incurred but which are 
not then due and payable; and provided, further, that the 
amounts directed by the Company to be used by the Trustee to 
redeem Bonds or to purchase Bonds for the purpose of 
cancellation shall not, pending such use, be invested at a 
yield which exceeds the yield on the Bonds. Notwithstanding 
the foregoing, amcunts remaining in the Project Fund in excess 
of five percent (5%) of the net proceeds of the sale of the 
Bonds shall not be used by the Trustee for the purposes 
described. in clauses (2) 37 (12) or (Ti unlsss the Company 
shall provide the Trustee with an opinion of Bond Counsel 
stating that such use will not impair the exemption of the 
interest on the Bonds from Federal income taxation under 
section “103 (Db). of. che=Code:. 
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The Issuer and the Company agree for the benefit of 
each other and for the benefit of the Trustee and the holders 
of the Bonds that the proceeds of the Bonds will not be used in 
any manner which would result in the loss of the exemption from 
Federal income taxation of the interest on the Bonds. 


Section 3.4. Obligation to Furnish Documents to the 
Trustee. The Company agrees to furnish to the Trustee the 
documents referred to in Section 3.3 that are required to 
effect payments out the Project Fund and to cause such 
Requisitions and Certificates to be directed by the Authorized 
Company Representative to the Trustee as may be necessary to 
effect. such payments. Such obligation of the Company is 
subject to any provisions hereof or of the Indenture requiring 
additional documentation with respect to payments and shall not 
extend beyond the moneys in the Project Fund available for 
payment of the Costs of the Project under the terms of the 
Indenture. 


Section 3.5. Establishment of Completion Date. The 
Completion Date shall be evidenced to the Trustee by a 
certificate signed by the Authorized Company Representative 
Stating that, except for amounts retained by the Trustee for 
Costs of the Project not then due and payable as provided in 
Section “3,:3%, 


(a) - the acquisition, construction and installation 
ef the Project have been completed in accordance with the 
Project Summary and all Costs of the Project have been 
paid; 


(>) the Project. and alli other facilities in 
connection therewith have been acquired, constructed and 
installed to his satisfaction and are suitable and 
sufficient for the efficient operation of the Project for 
its intended purposes; and 


a ly all of the net proceeds of the 
sale of the nds have been used to provided "air or water 
pollution control racilities" and/or "solid waste disposal 
Facilities" tHin, the meaning “of Section 103(b)(4) of the 
Code. Such certificate shall be in substantially the form 
it "C" and by this reference 
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attached heretc as Exhib 

thereto made a part hereof. The Company agrees to furnish 
a copy of such certificate to the Issuer at the same time 
such document is furnished to the Trustee. 
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Project Fund available for payment of the Costs of the Project 
should not be sufficient to pay the Costs of the Project in 
full, the Company agrees to complete the Project and to pay all 
that portion of the Costs of the Project as may be in excess of 
the moneys available therefor in the Project Fund. The Issuer 
does not make any warranty, either express or implied, that the 
moneys which will be paid into the Project Fund and which, 
under the provisions of this Agreement, will be available for 
payment of the Costs of the Project will be sufficient to pay 
all Costs of the Project which will be incurred in that 
connection. The Company agrees that, if after exhaustion of 
the moneys in the Project Fund, the Company should pay any 
portion of the Costs of the Project pursuant to the provisions 
of this Section, it shall not be entitled to any reimbursement 
therefor from the Issuer or from the Trustee or from the 
holders or owners of any of the Bonds, nor shall it be entitled 
to any diminution in or postponement of the payments required 
to be made hereunder. 


Section an. TS Investment of Bond Fund, Bond Purchase 
Fund and Project Fund Moneys Permitted. Any moneys heid in the 
Bond Fund, the Bond Purchase Fund or the Project Fund shall be 
invested or reinvested by the Trustee upon the request and 
direction of the Company in Permitted Investments, as provided 
injArticle-VIIT of the Indenture. 
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ARILICLEL IV. 


TITLE TO PROJECT; PROVISIONS FOR PAYMENT 


Section 4.1. Title to the Project. The Issuer 
acknowledges and agrees that it will not be vested with any 
interest in the Project by virtue of executing, delivering and 
performing this Agreement or issuing the Bonds to finance the 
Costs of the Project and that the Project will not constitute 
any part of the security for the Bonds. 


Section 4.2. Payment Obligations of the Company. 


(a) As consideration for the issuance of the Bonds 
and the lending of the Bond proceeds to the Company by the 
Issuer in accordance with the provisions of this Agreement, the 
Company agrees to pay to the Trustee, for deposit in the Bond 
Fund, amounts sufficient to pay the principal of, the 
redemption premium (if any) and the interest on, the Bonds as 
the same become due, as follows: 


(i) On or before each Interest Payment Date, a sum 
equal to the interest on the Bonds coming due on such 
date; 


(ii) On or before any redemption date for the Bonds, 
a sum equal to the principal of, the redemption premium 
(if any) and the interest on the Bonds which are to be 
redeemed on such date; and 


(iii) On or before November 1, 2005, a sum which will 
be equal to the principal amount cf the Bonds coming due 
on such date: 


All such payments shall be made to the Trustee at its Principal 
Office in lawful money of the United States of America which 
will be immediately available on the date each such payment is 
due. Each payment shall be sufficient to pay the total amount 
of principal of, reaemption premium (if any) and interest on, 
the Bonds on such payment date. Anything herein to the 
contrary notwithstanding, if on any such payment date, the 
balance in the Bond Fund is insufficient to make the required 
payments of principal of, redemption premium (if any) and 
interest on the Bonds an such dare,- the Company shall forthwith 
pay any such deficiency. 


(b) The Company further agrees that in the event 
payment of the principal of and the interest on the Bonds is 
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accelerated upon the occurrence of an Event of Default under 
the Indenture, all amounts payable under Section 4.Z(a) for the 
remainder of the term hereof shall be accelerated. 


(c) Any amount held in the General Account in the 
Bond Fund on any payment date specified in subsection (a) above 
shall be credited against the payments required to be made by 
the Company on such payment date. If, after transfer of 
amounts in the Bond Fund from the General Account to the 
Special Account and the investment thereof, there shall occur 
any losses in the Special Account such tnat the amounts therein 
are insufficient to make the payments required to be made 
therefrom, the Company further agrees to forthwith deposit into 
the Special Account an amount sufficient to make up all such 
losses. 


(ad) If ail of the Bonds then outstanding are called 
for redemption, any amounts held in the General Account in the 
Bond Fund on such redemption date shall be used to pay the 
principal of, the redemption premium (if any) and the interest 
on the Bonds to be redeemed and shall reduce the amounts to be 
then paid by the Company pursuant to subsection (a) cui a to 
effect such redemption. . 


(e) Anything herein or in the Indenture or the Bonds 
to the contrary notwithstanding, the obligations of the Company 
hereunder shall be subject to the limitation that payments 
constituting interest under this Section shall not be required 
to the extent that the receipt of such payment by the holder of 
any Bond would be contrary to the provisions of law applicable 
to such holder which Limit the maximum rate of interest which 
may be charged or collected by such holder. 


Section 4.3. Additional Payment Obligations of The 
Company. i ; 

(a) In adda: tion to the amounts payable by the 
Company under Section 4.2, the Company agrees to pay to the 
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nder Agent pursuant to Section 206 or 
ure; provided, however, that the 


Section 208 or the en 

obligation of the Company to make any such payments hereunder 

shall be reduced by tne amount of any moneys on deposit in the 
Bond Purchase Fund and available to pay the Purchase Price of 

such Bonds under sect: On Sess Mie or the Indenture n Al? such 
payments shall be made to the Trustee at its Principal Office 

in lawful money of the United States of America which will be 
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immediately available on the Purchase Date or the Fixed Rate 
Conversion Date. 


(b) The Issuer shall have no obligation, financial 
or otherwise, with respect to payment of the Purchase Price of 
any Bonds required to be purchased pursuant to the Indenture, 
or for arrangements therefor, except that the Issuer shall 
generally cooperate with the Company, the Trustee, the 
Co-Trustee, the Tender Agent, the Remarketing Agent and the 
Rate-Setting Agent as contemplated in the Indenture. 


Section 4.4. Administrative Expenses. The Company 
shall pay, or cause to be paid, an amount equal to (i) the 
reasonable fees and charges of the Trustee for Ordinary 
Services rendered as Trustee under the Indenture and its 
reasonable Ordinary Expenses incurred as Trustee under the 
Indenture, including reasonable fees of its Counsel, (ii) the 
reasonable fees and charges of the Trustee for Extraordinary 


Services rendered as Trustee under the Indenture and the 


reasonable Extraordinary Expense incurred as Trustee under the 
Indenture, as and when the same pecome due, including the 
reasonable fees of its outside Counsel, (iii) the reasonable 
fees and charges of the Co-Trustee and the reasonable expenses 
incurred by the Co-Trustee, as and when the same become due, 
including the reasonable fees of its Counsel, (iv) the 
reasonable fees and charges of the Paying Agent and any 
Co-Paying Agent and the reasonable expenses incurred by the 
Paying Agent and any Co-Paying Agent, as and when the same 
become due, including the reasonable fees of their Counsel, (v) 
the reasonable fees and charges of the Bond Registrar and any 
Co-Bond Registrar, and the reasonable expenses incurred by the 
Bond Registrar and the Co-Bond Registrar, as and when the same 
become due, including the reasonabie fees of their Counsel, 
(vi) the reasonable fees and charges of the Tender Agent for 
acting as Tender Agent under the Indenture, as and when the 
same become due, including the reasonable fees of its Counsel, 
(vil) the reasonable fees and charges of the Remarketing Agent 
for acting as Remarketing Agent under the Indenture, as and 
when the same become due, including the reasonable fees of its 
Counsel, and (viii) the reasonable fees and cnarges of the 
Rate-Setting Agent for acting as Rate-Setting Agent under the 
Indenture, as and when the same become due, including the 
reasonable fees of its Counsel. The Company may, without 
constituting grounds for an Event of Default hereunder, 
withhold payment of any such rees and expenses of the Tr 
the Co-Trustee, the Faying Agent, any Co-Paying Agent, t 
Registrar, any Co-Bond Registrar, the Tender Agent, the 
Remarketing Agent or the Rate-Setting Agent (cther than fees 
and charges for Ordinary Services and Ordinary Expenses of the 
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Trustee) to contest in good faith the necessity for any 
Extraordinary Services of the Trustee or the Co-Trustee and the 
reasonableness of any Extraordinary Expenses of the Trustee or 
the Co-Trustee and to contest in good faith the necessity for 
any services and expenses paid or incurred by, and the 
reasonableness of any fees, charges or expenses of, the Paying 
Agent, any Co-Paying Agent, the Bond Registrar, any Co-Bond 
Registrar, the Tender Agent, the Remarketing Agent or the 
Rate-Setting Agent. 


Section 4.5. Obligations of the Company Absolute and 


Unconditional. The obligations of the Company to make the 
payments required in Sections 4.2, 4.3, Syl 6.4,.721,47.2 and 
7.3 and to perform and observe the other agreements on its part 
contained herein shall be absolute and unconditional and shall 
not be subject to diminution by set-off, counterclaim, 
abatement or otherwise. Until Payment in Full of the Bonds, 
and payment in full of the Furchase Price of any Bonds 
purchased pursuant to the Indenture, the Company (a) will not 
suspend or discontinue any payments provided for in Section 
AL '@ea; Sol 6.4, 7-1, 7.2 Of 7 3.except to. the extent the 
same have been prepaid, (b) will perform and observe all its 
other agreements contained herein, and (c) except as’ provided 
in Sections 7.1, 7.2 and 7.3, will not terminate this Agreement 
for any cause, including, without limiting the generality of 
the foregoing, any acts or circumstances that may constitute 
failure of consideration, sale, loss, eviction or constructive 
eviction, destruction of or damage to the Project, commercial 
frustration of purpose, any change in the tax or other laws of 
the United States of America or of the State or any political 
subdivision of either, or any failure of the Issuer to perform 
and observe any agreement, whether express or implied, or any 
duty, liability or obligation arising out of or in connection 


‘herewith or with the Indenture. Nothing contained in this 


Section shall be construed to release the Issuer from the 
performance of any of the agreements on its part herein 
contained; and if the Issuer should fail to perform any such 
agreement, the Company may institute such action against the 
Issuer as the Company may deem necessary to compel performance 
or recover its damages for nonperformance so long as such 
action shall not ide violence to the agreements on the part of 
the Company contained in the preceding sentence. 


Section 4.6. Companv Consent to Assignment of 
Agreement and Executl1 


on of indenture. The Company understands 
that pursuant to the Indenture the Issuer, as security for the 
payment of the principai of, the redemption premium (if any) 
and the interest on, the Bonds, will assign and pledge to the 
Trustee and the Co-Trustee, and grant to the Trustee and the 
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CowTrusteé ia security interest in, certain of ite tights, title 
and interest in and to this Agreement including all Pledged 
Revenues, reserving, however, its rights (a) pursuant to this 
Agreement providing that notices, approvals, consents requests 
and other communications be given to the Issuer, (b) to 
reimbursement and payment of costs and expenses under Sections 
5.1 and 6.4, and (c) to indemnification and to exemption from 
liability under Section 5.1, and the Company hereby agrees and 
consents to such assignment and pledge. The Company 
acknowledges that it has received a copy of the Indenture and 
consents to the execution of the same by the Issuer. 


Sections ..7.. Company's Performance Under Indenture. 


Thé Company agrees, for the benefit of the bondholders, to do 
and perform all acts and things contemplated in the Indenture 
to be done or performed by it. 
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PARTICULAR AGREEMENTS 


Sections- l- Issuer's Expenses; Release and 


Indemnification Provisions. The Company shall, on the Date of 
Issuance, pay the Issuer's issuance fee of $ ; ” “he 


Company further agrees, whether or not the transactions 
contemplated by this Agreement and the Indenture shall be 
consummated: 


(a) to pay, and save the Issuer harmless against 
liability for the payment of, all reasonable out-of-pocket 
expenses arising in connection with said contemplated 
transactions, including the reasonable fees and expenses 
of Counsel to the Issuer; and 


(b) to protect, indemnify and save the Issuer, its 
directors, members, officers, officials, agents and 
employees harmless from and against all liability, losses, 
damages, costs, reasonable expenses (including: reasonable 
Counsel fees), taxes, causes of action, suits, claims, 
demands and judgments of any nature or form, by or on 
behalf of any person arising in any manner from the 
transactions of which this Agreement is a part or arising 
in any manner in connection with the Project or the 
financing or refinancing of -the Project, including, 
without limiting the generality of the foregoing, arising 
from (i) the work done on the Project, or (ii) any breach 
or default on the part of the Company in the performance 
of any of its obligations under this Agreement, or (iii) 
the Project or.any part-thereog or. (iv) any violation of 
contract, agreement or restriction by the Company relating 
to. the Project. or. (v)vany- violation of law, ordinance or 
regulation affecting the Project or any part thereof or 
the ownership or occupancy or use thereof. 


Theyprovisions’ of this Section shall not. apply to-<any 
claim or liability resulting from the Issuer's acts of gress 
negligence, bad faith, fraud or deceit or for any claim or 
liability which the Company was not given the opportunity to 
contest, due to the gross negligence of the Issuer. 
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The provisions of this Section shall survive the 
termination of this Agreement. 


Section. 522. Maintenance of Corporate Existence; 


Qualification in the State. The Company agrees that until 
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Payment im Furl of: the Bonds. it shall.maintain its corpora 
existence and shall not merge or consolidate with any othe 
corporation and shall not transfer or convey all or 
substantially all of its property, assets and licenses; 
provided, however, the Company may, without violating any 
provision hereof, consolidate with or merge into another 
domestic corporation (i.e., a corporation incorporated and 
existing under the laws of one of the states of the United 
States of America or the District of Columbia) or permit one or 
more other domestic corporations to consolidate with or merge 
into it, or transfer ail or substantially all of its assets to 
another domestic corporation, but only on the condition that 
the assignee corporation or the corporation resulting from or 
surviving such merger (if other than the Company) or 
consolidation or the corporation to which such transfer is made 
is in compliance with the terms of the second paragraph of this 
Section and shall expressiy assume in writing and agree to 
perform all of the Company's obligations hereunder. 


The Company warrants (i) that it is and throughout 
the term hereof it will continue to be qualified to do business 
in the State, and (ii) that if it elects to consolidate with, 
merge into or transfer all or substantially all of its assets 
to another corporation in accordance with this Section, and 
such other corporation is not organized under the laws of the 

tate, the Company, as a condition of such consolidation, 
merger or transfer of assets, shall cause such other 
corporation to qualify to do business as a foreign corporation 
in the State and to remain so qualified continuously during the 
term hereof. 


section’ 543). \\Einancial, Information. Bhe Company 
agrees to furnish to the Trustee or the issuer, at its written 
request, a copy of the Company's most recent annual report to 
its stockholders and to furnish the Trustee or the Issuer a 
copy of the Company's most recent Form 10-K Annual Reports and 
Form 10-0 Quarterly Reports filed with the United States 
Securities and Exchange Commission. 


Section 5.4. Agreement of Issuer Not to Assign or 
Pledge. Except tor the assignment and piedge of the Trust 
Estate in the Indenture, the Issuer agrees that it will not 
attempt toqiurtheseassigny: pledge; “transferor convey ts 
interest in or create any assignment, pledge, lien, charge or 
encumbrance of any form or nature with respect to the Trust 
Estate. 

Section 5.5. Kkedemotion of Bonds. The Issuer or the 
Trustee, at the request at any time of the Company and if the 
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same are then redeemable, shall forthwith take .all steps that 
may be necessary under the applicable redemption provisions of 
the Indenture to effect redemption of,all or any portion of the 
Bonds, as may be specified by the Company, on the earliest 
redemption date on which such redemption may be made under such 
applicable provisions or upon the date set for the redemption 
by the Company pursuant” to Section 7.1, 7.2 or 7.3.. As long ‘as 
there exists no Default hereunder and the Issuer is not 
obligated to redeem Bonds pursuant to the terms of the 
Indenture, neither the Issuer nor the Trustee shall redeem any 
Bond prior to its stated maturity unless requested to do so in 
writing by the Company. 


Section 5.6. Reference to Bonds Ineffective After 
Bonds Paid. Upon Payment in Full of the Bonds, payment in full 
of the Purchase Price of Bonds required to be purchased 
pursuant to the Indenture, and payment of all fees and charges 
of the Issuer, the Trustee, the Co-Trustee, the Paying Agent, 
any Co-Paying Agent, the Bond Registrar, any Co-Bond Registrar, 
the Remarketing Agent, the Rate-Setting Agent and the Tender 
Agent all references herein to the Bonds and the Trustee shall 
be ineffective and neither the Issuer, the Trustee, the 
Co-Trustee nor the holders of any of the Bonds shall thereafter 
have any rights hereunder and the Company shall have no further 
obligation hereunder, saving and excepting those that shall 
have theretofore vested and any right of the Issuer, the 
Trustee or the Co-Trustee to indemnification under Section 5.1 
and payment of fees under Section 6.4, which right shall 
survive the Payment in Full of the Bonds and the termination of 
this Agreement. Reference is hereby made to Section 902 of the 
Indenture which sets forth the conditions upon the existence or 
occurrence of which Payment in Full of the Bonds shall be 
deemed to have been made. 


Section 5.7. Assignment, Sale or Lease of Project. 
Subject to the provisions of Section 5.2, the Company may 
assign its interest in this Agreement and may sell or lease the 
Project, in whole or in part, without the prior written consent 
of the Trustee; provided that no assignment, lease or sale 
Shall relieve the Company of primary liability for payments due 
hereunder and of the performance of all other obligations 
required nereunder, and that the Company delivers to the 
Trustee, within thirty (30) days after the date of execution 
and delivery thereof, a copy of such assignment, sales 
agreement or lease. 


Section 5.8. Non-Arbitrage Covenant. (a) The 
e 


Company hereby covenants and agrees with the Issuer and the 
Trustee, for the benefit of the holders of the Bonds, present 
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and future, that it will proceed with due diligence to spend 
the proceeds of the sale of the Bonds in connection with the 
Project and that it will not make, or permit, any use of the 
proceeds of the Bonds which will cause the Bonds to be 
"arbitrage bonds" within the meaning of Section 103(c) of the 
Code and any Treasury Regulations promulgated thereunder as 
such regulations may apply to obligations issued as of the date 
of the Bonds. The Company shall deliver to the Issuer its 
certificate, evidencing the reasonable expectations of the 
Company, in such reasonable form as the Issuer shall specify 
and upon which the Issuer may rely in furnishing the 
certificate required by Section 213(d) of the Indenture. 


(b) The Company hereby further covenants and agrees 
with the Issuer and the Trustee, and with the holders of any of 
the Bonds, present and future, as follows: 


(1) All of the gross proceeds of the Bonds, other 
than gross proceeds held in a "bona fide debt service 
fund" (hereinafter defined), will be expended on the 
Project within six (6) months of the Date of Issuance of 
the Bonds, or 


(2) If any part of the gross proceeds of the Bonds 
has not been expended on the Project within six (6) months 
of the Date of Issuance, the Company shall invest or cause 
such gross proceeds to be invested in the manner described 
in subparagraph (A) below and shall pay or cause to be 
paid to the United States the amounts described in 
subparagraph (B) below in accordance with the terms and 
conditions set forth therein. 


(A) Except during any "temporary period" 
(nereinafter defined), the aggregate amount of gross 
proceeds of the Bonds which are invested in 
"nonpurpese obligations" (hereinafter defined) having 
a "yield" (hereinafter defined) higher than the yield 
on the Bonds shall at no time during any "Bond Year" 
exceed 150°, of the "debt service" (hereinafter 
defined) cn the Bonds for such Bond Year. In 
additior, the aggregate amount of gross proceeds of 
the Bonds invested hereunder in nonpurpose 
obligatisns having a yield higher than the yield on 
the Bonds shall be promptly and appropriately reduced 
as. the amount of outstanding Bonds*is reduced 
(whether by payment at maturity, mandatory sinking 
fund redemption, redemption prior to maturity; or 
otherwise). The Company shall. not be required to 
sell or dispose of nonpurpose obligations if such 
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sale or disposition would result in the realization 
of a loss, for Federal income tax purposes, that 
exceeds the amount that would be rebated to the 
United States pursuant to the provisions of 
subparagraph (b)(2)(B) below (but for such sale or 
disposition), at the time of such sale or disposition 
if a rebate were due at such time. The provisions of 
the foregoing sentence shall not apply to the extent 
that other nonpurpose obligations acquired with the 
gross proceeds of the Bonds may be sold or disposed 
of without incurring the loss described above, and in 
any event the provisions of the foregoing sentence 
shall cease to apply thirty (30) days after the last 
day of the first "computation period" (defined in 
subparagraph (b)(2)(B)) ending thereafter on which 
such nonpurpose obligations can be sold or disposed 
COfcWLTHOUE aint ees the loss described hereinabove. 
The provisions of this subparagraph (A) shall not 
apply to gross proceeds of the Bonds which are: 


(1) invested for the initial temporary 
period provided. in Section 1.103=14(b6)(1) of the 
Income Tax Regulations; 


(ii) held in a bona fide debt service fund 
for the Bonds and invested for the 13-month 
temporary period provided in Section 
1.103-14(b)(10) of the Income Tax Regulations; 


(LiL). invested for either of the temporary 
periods provided for a sinking fund: for the 
Bonds in Sections 1.103-14(b)(8) and 
1.103-14(b)(12) of tne Income Tax Regulations; 


(iv) invested during the one-year temporary 
period provided for investment earnings derived 
from invested proceeds of the Bonds and from the 
j ment of amounts held in a s AREN fund for 
ppi under Sections 1.103-14(b) (6 and 
1: @03=14(b) (So )-of /the Income" tax aes ns; 


v) invested for the temporary period 
ied ror proceeds of a refunding issue in 
.103-14(e)(3) of the Income Tax 
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(B) At the time or times hereinafter set forth, 
the Company shali pay cr shall cause the Trustee to 
pay to the United States an amount, hereinafter 
referred to as the "Rebate Amount", which is equal to 
the sum of: 


(i) the excess of -- 


(a) the aggregate amounts earned from 
the Date of Issuance of the Bonds on all 
nonpurpose obligations in which gross 
proceeds of the Bonds have been invested 
(other than nonpurpose obligations 
attributable to an excess described herein) 
over 


(b) the aggregate amounts which would 
have been earned if the yield on such 
nonpurpose obligations (other than 
nonpurpose obligations attributable to an 
excess described herein) had been equal to 
the yield on the Bonds, plus 


(1i) any income attributable to the excess 
described in clause (i) above. 


The Rebate Amount payable to the United States shall 
be determined annually by the Company for each Bond 
Year during which Bonds remain outstanding and upon 
retirement of the last of the Bonds (each such period 
is hereinafter referred to as a "computation 
period"). The Rebate Amount determined for one Bond 
Year shall not be reduced or offset as a result of 
any determination of the Rebate Amount for any other 
Bond Year. Such Rebate Amounts shall be deposited 
annually in the Excess Investment Earnings Account 
created pursuant to the provisions of Section 704 of 
the Indenture. The Rebate Amount shall be paid to 
the United States in installments, as follows: 


) subject to clause (III) below, the 

h installment shall be paid no later 
y (30) days after the end of the 

) Bond Year of the Bonds; 
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(II) subject to clause (III) below, an 
additional installment shall be paid on or prior 
to the last day of each additional instaliment 
Payment period during which any of the Bonds 
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remain outstanding. For purposes of this 

clause (II), an installment payment period shall 
commence on the last day on which a preceding 
installment of the Rebate Amount was required to 
be paid, and shall end on the day preceding the 
fifth (Sth) anniversary of such payment date; 


(III) anything herein to the contrary 
notwithstanding, the last installment shall be 
paid no later than thirty (30) days after the 
last of the Bonds has been retired; and 


(IV) each installment shall be in an amount 
which, when aggregated with the amount of any 
prior installments paid to the United States 
hereunder, will equal at least 90% of the total 
Rebate Amount payable to the United States 
hereunder as of the date such instaliment is 
paid; provided, however, that the last 
installment shall be in an amount equal to the 
entire remaining balance of the Rebate Amount 
payabie to the United States hereunder. 


The Company shall maintain or cause to be maintained 
records of such determinations for each computation 
period until six years after Payment in Full of the 
Bonds and shall make such records available to the 
Issuer, the Trustee and their representatives upon 
reasonabie request therefor. The Issuer and the 
Trustee hereby agree to cooperate with the Company in 
making the determinations for each computation period 
required pursuant to this subparagraph (b). 


To that end the Trustee, as Project Fund and Bona 
Fund custodian, has covenanted and agreed in 

section 805 of the Indenture that it Wath ison ox 
before each anniversary of the Date of Issuance, 
prepare and file with the Issuer and ‘the Company a 
report with respect to the Project Fund and the Bond 
Fund setting forth the total amounts invested during 
the preceding Bond Year, the investments made with 
the moneys in the Project Fund and the Bond Fund and 
the investment earnings (and losses) resulting from 
the investments in each such Fund, respectively, 
together with such additional information concerning 
such Funds and the investments therein, respective 
as the issuer.or the Company shall reasonably 
request. 
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(3). For purposes, of clause (a).of subparagraph 
(2)(B)(i) of this subparagraph (b), the Company, in 
determining the aggregate amounts earned on all nonpurpose 
obligations acquired with gross proceeds of the Bonds-- 


(A) will take into account any gain or loss 
incurred on the disposition of any such nonpurpose 
obligation, and 


(B) unless the Issuer otherwise elects, will 
not take into account any amounts earned on 
nonpurpose obligations held in a bona fide debt 
service fund for the Bonds during any Bond Year in 
which the gross earnings on such fund do not exceed 
$100,000. 


(4) Except as provided in Section 1.103-15AT(d)(6) 
of the Temporary Income Tax Regulations with respect to 
the purchase of obligations of the United States Treasury 
directly from the United States Treasury, at no time shall 
any of the gross proceeds of the Bonds be invested in 
(A) nonpurpose obligations having a purchase price which 
is not equal to the fair market value of comparable 
obligations or producing a yield which is not equal to the 
fair market yield of comparable obligations, or (B) in any 
other manner resulting in a "prohibited payment" (within 
the meaning of Section 1.103-15 AT(d)(6) of the Temporary 
Income Tax Regulations) of any portion of the Rebate 
Amount, ditectly or- indirectly, -tovja:party other than’ the 
United States. 


(5) Notwithstanding the provisions of subparagraph 
(b)(1), if gross proceeds of the Bonds subsequently arise 
following the end of the six-month period commencing on 
the Date of Issuance and delivery of the Bonds (whether 
due to sale of the Project, condemnation of the Project, 
damage or destruction to the Project, or otherwise) the 
provisions of subparagraph (b)(1) shall cease to appiv and 
the Company shall be obligated to (i) make the pavments to 
the United States set forth in. subparagraph (b)(2)(B) with 
respect to the gross proceeds of the Bonds which arise 
following the end of such six-month period (but not with 
respect to gross proceeds of the Bonds expended during 
such six-month period) and perform the other duties set 
forth in subparagraph (b)(2)(B), and (ii) limit the amount 
of gross proceeds of the issue and perform the other 
duties set forth in subparagraph (b)(2)(A) above. 
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(c) For purposes of construing this Section and 


Section 806 of the Indenture, the following definitions shall 
apply: 


(1) "bona fide debt service fund" shall have the 
meaning set forth in Income Tax Regulation Section 
LeO3=134¢b) (EZ) 3 


(2) "debt service" shall have the meaning set forth 
in Code Section TOS Ce) COME) (Ati jw and Temporary Income Tax 
Regulation Section 1.103-15AT(b)(5) [and Temporary Income 
Tax Regulation Section 1.103-15AT(c)(4)]; 


(3) "gross proceeds" shall have the meaning set 
forth in Temporary Income Tax Regulation Section 
1.103-15AT(b)(6) and shall include: 


(i) original proceeds of the Bonds; 
(ii) investment proceeds of the Bonds; 
(Fii) transferred proceeds of the Bonds; 


(iv) amounts held in a sinking fund for the 
Bonds; 


(v) amounts held in a reasonably required 
reserve or replacement fund for the Bonds; 


(vi) securities or obligations pledged as 
security for the payment of debt service on the 
Bonds; 


(vii amounts received with respect to 
acquired purpose obligations acquired with the 
proceeds of the Bonds; 


EEA any other amount to be used to pay 
debt service on the Bonds; and 


(ix 
investin 
above; 


ij any amounts received as a result of 
G any amounts described in (i) through (viii) 


(4) "nonpurpose obligations" shall have the meaning 
set forth in- Sode Section LOS Cecy CSC and Temporary 
Income Tax Regulation Section 1 203* LSA) G2); 
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(5) "temporary period" shall mean the temporary 
periods set forth in Temporary Income Tax Regulation 
Section 1.103-15AT(c)(2) and described in clauses (i)-(vi) 
of subparagraph (b)(2)(A) above; and 


(6) "yield" shall have the meaning set forth in Code 
Section 103(c)(6)(C)(ii) and Temporary Income Tax 
Regulation Section 1.103-15AT(b)(3) and Temporary Income 
Tax Regulation Section 1.103-15AT(c)(4). 


(d) The covenants and agreements contained in 
subparagraph (b) above are intended to assure compliance with 
section 103(c)(6) of the Code and with Temporary Income Tax 
Regulation Section 1.103-15AT. In the event such Temporary 
Income Tax Regulations are hereafter modified, or Final Income 
Tax Regulations are promulgated in substitution for such 
Temporary Income Tax Regulations, and such modifications or 
such Final Income Tax Regulations modify or delete any element 
of the covenants contained in subparagraph (b) above, the 
Company shall be relieved of its obligation to comply with such 
covenants to the extent of such modification or deletion. In 
the event such modifications or Final Income Tax Regulations 
impose additional requirements which are applicable to-the 
Bonds, the Company hereby covenants and agrees to comply with 
the provisions of the Temporary Income Tax Regulations, as 
modified, or with such Final Income Tax Regulations. 


Section 5.9. Covenants of the Company with Respect 
to Tax-Exempt Status of Bonds’ Interest. The Company, for the 
benefit of the Issuer, the Trustee and the holders of the 
Bonds, hereby represents that it has not taken, or permitted to 
be taken on its behalf, or failed to take, and agrees that it 
will not take, or permit to be taken on its behalf, or fail to 
take any action which, if taken or omitted to be taken, would 
adversely affect the exemption from Federal income tax of the 
interest paid on the Bonds and that it will take, or require to 
be taken, such acts as may from time to time be required under 
applicable law or regulation in effect on the: Date of Issuance 
of the Bonds to continue to exempt from Federal income tax the 
interest on the Bonds, except to the extent that the Bonds are 
held by a substant: user of the Project or a related person 
thereto, as those terms are used in Section 103 Gb) of the 
Internal Revenue Cod 
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Section 5.10. Compliance with Indenture. The 
Company covenants and agrees that it will not interfere with 
the exercise of the power and authority granted to the Trustee 
in the Indenture. The Company further agrees to aid in 
furnishing to the Issuer or the Trustee any documents, 
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certificates or opinions that may be required under the 
Indenture. 


Section 5.11. Financing Statements. The Company 


shall at the request of the Trustee and at the Company's own 
expense cause financing statements under the Indiana Uniform 
Commercial Code to be filed in the places required by law in 
order to perfect the security interests created hereunder 
naming the issuer as secured party and the Trustee as assignee. 
From time to time, as reasonably requested by the Trustee, the 
Company shall furnish to the Trustee an opinion of counsel 
setting forth what actions, if any, should be taken by the 
Company or the Trustee to preserve such security interest in 
favor of the Trustee, and the right, title and interest of the 
Trustee in and to Trust Estate created under the Indenture. 

The Company shall execute and file or cause to be executed and 
filed all further instruments as shall be required by law to 
preserve such security interests, and shall furnish 
satisfactory evidence to the Trustee of the filing and refiling 
of such instruments. 
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ARTICLENVI. 


EVENTS OF DEFAULT_AND REMEDIES 


Section 6i. Events of Default Defined. The 


following shall be "Events of Default" hereunder and the term 
"Event of Default" shall mean, whenever it is used herein, any 
one or more of the following events: 


(a) failure by the Company to make any payment 
required to be made by the Company under Section 4.2, 4.3, 
7.1, 7.2 or 7.3 hereunder when the same becomes due and 
payable; 


(6b) failure by the Company to comply with the 
provistons ‘of Section 5.2; 


(c) failure by the Company to observe and/or perform 
any agreement hereunder on its part to be observed and/or 
performed, other than as referred to in subsection (a) or 
(b) of this ‘Section, for a period of sixty (60) days after 
written notice, specifying such failure and requesting 
that it be remedied, given to the Company by the Issuer or 
the Trustee, unless the Issuer and the Trustee shall agree 
in writing to an extension of such time prior to its 
expiration; provided, however, if the failure stated in 
the notice cannot be corrected within the applicable 
period, the issuer and the Trustee will not unreasonably 
withhold their consent to an extension of such time if it 
is possible to correct such failure and corrective action 
is instituted by the Company within the applicable period 
and diligently pursued until the failure is corrected: or 
in the case of any such default which can be cured with 
due diligence but not within such sixty-day period, the 
Company's failure to proceed promptly to cure such default 
and thereafter prosecute the curing cf such default with 
due diligence: 


(d)» the company shall (i) apply for or consent to 
the appointment of, or the taking of possession by, a 
receiver, custodian, trustee.or liquidator.of the Company 
Or Gf abl or se subs<antial. part efits property, (id) 
admityin: writing its inability,,.or be, generally unable to 
pay its debts as such debts become due, (iii) make a 
general assignment for the benefit of its creditors, (iv) 
commence a voluntary case under the Federal Bankruptcy 
Code (as now or hereafter in effect), (v) file a petition 
seeking to take advantage of any other law relating to 
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bankruptcy, insolvency, reorganization, winding-up, or 
composition or adjustment of debts, (vi) fail to 
controvert in a timely or appropriate manner, or acquiesce 
in writing to, any petition filed against the Company in 
an involuntary case under said Federal Bankruptcy Code, or 
(vil) take any corporate action for the purpose of 
effecting any of the foregoing; 


(e) a proceeding or case shall be commenced, without 
the application or consent of the Company, in any court of 
competent jurisdiction, seeking (i) the liquidation, 
reorganization, dissolution, winding-up, or composition or 
adjustment of debts, of the Company, (ii) the appointment 
of a trustee, receiver, custodian, liquidator or the like 
of the Company or of all or any substantial part of its 
assets, or (iii) similar relief in respect of the Company 
under any law relating to bankruptcy, insolvency, 
reorganization, winding-up, or composition or adjustment 
of debts, and such proceeding or case shall continue 
undismissed, or an order, judgment or decree approving or 
ordering any of the foregoing shall be entered and 
continue unstayed and in effect, for a period of ninety 
(90) days from commencement of such proceeding or case or 
the date of such order, judgment or decree, or an order 
for relief against the Company shall be entered in an 
involuntary case under said Federal Bankruptcy Code; and 


(£) an "Event of Default" occurs and is continuing 
under the Indenture. 


The foregoing provisions of subsection (ce) 508 this 
Section are subject to the following limitations: If by reason 
of "force majeure" the Company is unable in whole or in Dart to 
carry out the agreements on its part therein referred to, the 
failure to perform such agreements due to such inability shalt 
not constitute an Event of Default nor shall it become an Evens 
of Default upon appropriate notification to the Company and/or 
the passage of the stated period of time. The term force 
majeure" as used herein shall mean, without limitation, the 
following: acts of God; strikes, lockouts or other industria 
disturbances; acts of public enemies; orders of any, kind gf t 
government of the United States of America or any of its 
departments, agencies, political subdivisions or Offi cialsy or 
any civil or military authority; insurrections: riots: 
epidemics; landslides; lightning; eartnquakes; fires; 
hurricanes; tornadoes; storms; floods; washouts; droughts; 
arrests; restraint of government and people; civil 
disturbances; explosions; breakage or accident to machinery, 
transmission pipes or canals; partial or entire failure of 
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utilities; or any other cause or event not reasonably within 
the control of the Company. The Company agrees, however, to 
remedy with all reasonable dispatch the cause or causes 
preventing the Company from carrying out its agreements; 
provided, that the settlement of strikes, lockouts and other 
industrial disturbances shall be entirely within the discretion 
of the Company, and the Company shall not be required to make 
settlement of strikes, lockouts and other industrial 
disturbances by acceding to the demands of the opposing party 
or parties when such course is, in the judgment of the Company, 
unfavorable to the Company. 


Section 6.2. Remedies. 


(a) Upon the occurrence of an Event of Default under 
Section 6.1(d) or (e), all payments required to be made by the 
Company under Section 4.2 shall become automatically due and 
payable, without any action or declaration of acceleration by 
the Trustee. Upon the occurrence of any other Event of Default 
hereunder, the Trustee may, in accordance with the provisions 
of the Indenture and upon the acceleration of payment of 
principal of and interest on the Bonds pursuant to Section 1002 
of the Indenture shall in accordance with the provisions of the 
Indenture, by notice in writing delivered =o the Issuer and the 
Company, declare ail payments required to be made by the 
Company under Section 4.2 to be immediately due and payable, 
whereupon the same shall become immediately due and payable. 


(Dje Upon the occurrence of an Event of Default, the 

Trustee shall have the power to proceed with any right or 
remedy granted by the Constitution and laws of the State, as it 
may deem best, including any suit, action or special proceeding 
in equity or at law, for the specific performance of any 
agreement contained herein or for the enforcement of any proper 
legal or equitable remedy as the Trustee shall deem most 
effectua lto “protece the rights of the bondholders. 


(c) Any amounts collected pursuant to actions taken 
under this Section shall be paid into the Bond Fund and applied 
in accordance with che provisions of the Indenture. 


Section ¢.3. No Remedy Exclusive. No remedy herein 
conferred upon or reserved to the Trustee is intended to be 
exclusive of any cther remedy, but each and every such remedy 
shall be cumulative and snall be in addition to every other 


remedy hereunder or now or hereafter existing at law, in equ 
or by statute. No delay or omission to exercise any right or 
power accruing upon tne occurrence of any Event of Default 

shall impair any such right or power or shall be construed to 
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be a waiver thereof, but any such right or power may be 
exercised from time to time and as often as may be deemed 
expedient. The Trustee and the holders of the Bonds, subject 
to the provisions of the Indenture, shall be entitled to the 
benefit of all agreements herein contained. 


Section 6.4. Agreement to Pay Counsel Fees and 
Expenses: If there snould occur a Default or an Event of 
Default hereunder and the Trustee or the Issuer should employ 
Counsel or incur other expenses for the collection of sums due 
hereunder or the enforcement of performance or observance of 
any agreement on the part of the Company herein contained, the 
Company agrees that it will on demand therefor pay to the 
Trustee or the Issuer the reasonable fees of such Counsel and 
such other reasonable expenses so incurred by the Trustee or 


-the Issuer. The provisions of this Section shall survive the 


termination of this Agreement. 


Section 6.5. Waiver of Events of Default and 
Rescission of Acceleration. If, in compliance with the 


requirements of Section 1111 of the Indenture, the Trustee 
Shall waive any Event of Default under the Indenture and its 
consequences or rescind any declaration of acceleration of 
payments of the principal of and interest on the Bonds, such 
waiver shall also waive any corresponding Event of Default 
hereunder and its consequences and such rescission of a 
declaration of acceleration of the principal of and interest on 
the Bonds shall also rescind any declaration of any 
acceleration of ali payments required to be made under 

Section 4.2. In case of any such waiver or rescission, or in 
case any proceeding taken by the Trustee on account of any such 
Event of Default shall have been discountinued or abandoned or 
determined adversely, then and in every such case the Issuer, 
the Company, the Trustee and the holders of the Bonds shall be 
restored to their former positions and rights hereunder, but no 
such waiver or rescission shall extend to any subsequent or 
other Event of Default or impair any right consequent thereon. 
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ART LCE SNES . 


PREPAYMENT UNDER AGREEMENT 


Section 7.1. Option to Prepay Amounts Under 
Agreement in Whole in Certain Events. The Company shall have, 


and is hereby granted, the option to prepay the amount required 
to be paid by the Company under Section 4.2 in whole and to 
direct the Trustee to redeem the Bonds in whole if any of the 
events described in Section 301 of the Indenture under the 
caption "Extraordinary Optional Redemption" shall have 
occurred. 


To exercise: such option, the Company (i) shall, 
within one hundred eighty (180) days following the event giving 
rise to the Company's desire to exercise such option, deliver 
to the Issuer and to the Trustee a certificate, executed by an 
officer of the Company, (A) stating the event giving rise to 
the exercise of ‘such option, (B) directing the Trustee to 
redeem all of the Bonds in accordance with the provisions of 
the Indenture, and (C) stating the date upon which such 
redemption is to be made, which date shall not be less than 
forty-five (45) days nor more than ninety (90) days from the 
date such notice is mailed. Upon the receipt of such notice, 
the Trustee shall make arrangements for the giving of the 
required notice of redemption. On or before the redemption 
date, the Company shall pay to the Trustee, for deposit in the 
Bond Fund, an amount sufficient to enable the Trustee to redeem 
the Bonds in whole at the redemption price then in effect under 
the Indenture. In addition, the Company shall pay all 
reasonable fees and expenses of the Trustee accrued and to 
accrue through such redemption date. 

Section 7.2. Other Options to Prepay Amounts Under 
Agreement. 


(a) During any Daily, Weekly, Monthly or Quarterly 
Rate Period, the Company shall have, and is hereby granted, the 
option to prepay the amounts required to be paid under Section 
4.2 in whole or in part on any Interest Payment Date and to 
direct the Trustee to redeem the Bonds in whole or in part on 
such date. To exercise such option, the Company shall, not 
less than thirty-five (35) days nor more than sixty (60) days 
next preceding the desired redemption date, give written noti 
to the Issuer and the Trustee of its intention to prepay th 
amounts required to be paid under Section 4.2 in whole or i 
part and shall specify therein the desired redemption date for 
the Bonds. Upon receipt of such notice, the Trustee shali make 
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arrangements for the giving of the required notice of 
redemption of the Bonds. On or before the redemption date, the 
Company shall pay to the Trustee, for deposit in the Bond Fund, 
an amount sufficient to enable the Trustee to redeem the Bonds 
in whole or in part at the redemption price then in effect 
under Section 301 of the Indenture. In addition, the Company 
shall pay all reasonable fees and expenses of the Trustee 
accrued and to accrue through such redemption date. 


(b) During a Long Rate Period or after Fixed Rate 
Conversion, the Company shall have, and is hereby granted, the 
option to prepay the amounts required to be paid under 
Section 4.2 in whole at any time or in part on any Interest 
Payment Date, and to direct the Trustee to redeem the Bonds 
then subject to redemption in whole or in part on such date. 

To exercise such option, the Company shall, not less than 
thirty-five (35) days nor more than sixty (60) days next 
preceding the desired redemption date, give written notice to 
the Issuer and the Trustee of its intention to prepay the 
amounts required to be paid under Section 4.2 in whole or in 
part and shall specify therein the desired redemption date for 
the Bonds. Upon receipt of such notice, the Trustee shall make 
arrangements for the giving of the required notice of ` 
redemption of the Bonds. On or before the redemption date, the 
Company shall pay to the Trustee, for deposit in the Bond Fund, 
an amount sufficient to enable the Trustee to redeem the Bonds 
in whole: or “in ‘partat the redemption price then in effect 
under Section 301 of the Indenture. In addition, the Company 
shall pay all reasonable fees and expenses of the Trustee 
accrued and to accrue through such redemption date. 


(c) The Company shall also have the option to prepay 
the amounts required to be paid by the Company under 
Section 4.2 in whole at any time by (i) depositing irrevocably 
with the Trustee either moneys in an amount which shall be 
sufficient, or Government Obligations the principal of and 
interest on which when due will provide moneys which, together 
with the moneys, if any, deposited with or held by the Trustee 
at the same time anc available for such purpose, shall be 
sufficient pursuant to the Indenture, to pay the principal of 
and interest on ali of the Bonds due and to become due on or 
prior to the redemption date (if the Bonds are to be redeemed) 
or maturity thereof, (ii) paying the reasonable fees and 
expenses or the Trustee due in connection with the payment or 
redemption of any such Bonds, and (ili) if any Bonds are tombe 
redeemed on any date prior to their maturity, giving the 
Trustee irrevocable instructions to redeem such Bonds on such 
date and either evidence Satisfactory to the Trustee that all 
redemption notices required by the Indenture have been given or 
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irrevocable power authorizing the Trustee to give such 
redemption notices. 


Section 7.3. Obligation to Prepay Amounts Under 
Agreement Upon Determination of Taxability. Upon the 
occurrence of an event described under the caption "Special 
Mandatory Redemption" in Section 301 of the Indenture, not _ 
later than one hundred eighty (180) days following the date of 
the Determination of Taxability, the Company shall be obligated 
to prepay all amounts required to be paid under Section 4.2 in 
whole and to make such other payments as shall be sufficient to 
enable the Trustee to redeem the Bonds in whole at the 
redemption price then in effect under the Indenture and to make 
all other payments required under the Indenture. 


Promptly upon learning of the occurrence of a 
Determination of Taxability, the Trustee shall make 
arrangements for the giving of the required notice of 
redemption, and in such notice, the Trustee may make provisions 
for obtaining advice from bondholders, in such form as shall be 
deemed appropriate, respecting relevant assessments made on 
such bondholders by the Internal Revenue Service, so as to be 
able, if appropriate, to verify the existence, present or 
future, of the occurrence of the Determination of Taxability 
and the amount of payments to be made to the holder or former 
holders of the Bonds pursuant to the Indenture. A copy of such 
notice shall be given to the Issuer and the Company. 


Not later than one hundred eighty (180) days after 
the date of a Determination of Taxability, the Trustee shall 
apply the accelerated payments made by the Company hereunder to 
the redemption of Bonds in accordance with the Indenture. 


Upon the redemption date contemplated by this 
Section, provided there has been deposited with the Trustee the 
total amount as required, such amount shall constitute the 
total compensation due the Issuer and the holders of the Bonds 
as a result of an occurrence of such Determination of 
Taxability and the Company shall not be deemed to be in Default 
hereunder by reason of the occurrence of such Determination of 
Taxability. 


Upon the occurrence of a Determination of Taxability, 
any other option cf the Company to prepay the amounts requir 
to be paid under Section 4.2 shall be superseded by Lts 
obligation to prepay the installment amounts required to be 
paid under Section 4.2 pursuant to this Section as herein set 
forth. 
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1752 Section 8.1. Term of Agreement. This Agreement 


1752 shall terminate when Payment in Full of the Bonds shall have 
1753 been made. 

1754 

E755 Section 8.2... Notices. All notices, approvals, 

1756 consents, requests and other communications hereunder shall be 
1756 in writing and shall be deemed to have been given when 

1757 delivered or mailed by first class registered or certified 
1758 mail, return receipt requested, postage prepaid, and addressed 
1759 as follows: 


LTEN 
1763 (a) If to the Issuer a7 City of Fort Wayne, Indiana 
1764 ttention: Fort Wayne Economic 
L765 Development Commission 
1766 One Main Street 
1767 Fort Wayne, Indiana 46802 
1768 
1769 (b) -If tenthe Company - General Motors Corporation 
1770 767 Fifth Avenue 
a eas New York, New York 10153 
L2 : Attention: Treasurer 
LETS 
1774 : and 
ITS 
1776 General Motors Corporation 
L777 3044 West Grand Boulevard 
Lys Detroit, Michigan 48202 
1779 Attention: General Counsel 
1780 
1781 GCR Tito the Trustee - The First National Bank of 
1782 Chicago 
1783 Attention:Corporate Trust 
1784 Division 
1785 One First National Plaza 
1786 Suite 0126 
1787 Chicago, Illinois 60670 
1788 
1789 (d) Te tO tHe - Summit Bank of Fort Wayne 
1790 Co-Trustee: Attenion: Corporate Trust 
1791 Department 
1792 915. South -@linton Street 
1793 Fort Wayne, Indiana 46801 
1794 
1794 
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A duplicate copy of each notice, approval, consent, request or 
other communication given hereunder by the Issuer, the Company, 
the Trustee or the Co-Trustee to any one of the others shall 
also be given to all of the others. The Issuer, the Company, 
the Trustee and the Co-Trustee may, by notice given hereunder, 
designate any further or different addresses to which 
subsequent notices, approvals, consents, requests or other 
communications shall be sent or persons to whose attention the 
same shall be directed. 


section 8.3: Binding Effect. This Agreement shall 
inure to the benefit of and shall be binding upon the Issuer, 
the Company and their respective successors and assigns. 


Section 8.4. Severability. If any provision hereof 
shall be held invalid or unenforceable by any court of 
competent jurisdiction, such holding shall not invalidate or 
render unenforceable any other provision hereof. 


Section 8.5. Amendments, Changes and Modifications. 
Except as otherwise provided herein or in the Indenture, 
subsequent to the date of issuance and delivery of the, Bonds 
and prior to Payment in Full of the Bonds, this Agreement may ` 
not be effectively amended or terminated without the written 
consent of the Issuer, the Company and the Trustee. 


Section 8.6. Counterparts. This Agreement may be 
executed in any number of counterparts, each of which shall be 
deemed to be an original, but all of which together shall 
constitute one and the same instrument. 


Section 8.7. Captions. The captions and headings 
herein are for convenience only and in no way define, limit or 
describe the scope or intent of any provisions hereof. 


Section 8.82 Law Governing Construction of 
S M nM 
Agreement. This Agreement shall be governed by, and construed 
in accordance with, the laws of the State. 


Section 8.9. Payments on Non-Business Days. If any 
payment required hereunder is due on a date not a Business Day, 
payment shall be made on the next succeeding Business Day with 
the same force and effect as if made on the date fixed for such 
payment, and no interest shall accrue on such amount for the 
period “after such date. 


ie 


1845 IN WITNESS WHEREOF, the Issuer and the Company have 
1846 caused this Agreement to be executed in their respective names 
1847 and their respective seals to be affixed hereto and attested by 
1848 their authorized officers, all as of the date first above 

1848 written. 
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1849 

1852 CITY OF FORT WAYNE, 

1853 [SEAL] INDIANA 

1854 Attest: 


1856 By: 
185.7- City Claris By: 
1858 Mayor 


1860 [SEAL] GENERAL MOTORS CORPORATION 


1862 By: beon Ja Krain 
1863 Treasurer, 


1865 By: 

1866 Attorney-in-Fact 
1867 Pursuant to Power of 
1868 Attorney 
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EXHIBIT "A" 
to 
Loan Agreement between 
CITY OF FORT WAYNE, INDIANA 
and 


GENERAL MOTORS CORPORATION, 
dated as of November 1, 1985 


PROJECT SUMMARY: 
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EXHTEDISEPY 
to 


Loan Agreement between 
CITY OF FORT WAYNE, INDIANA 
and 
GENERAL MOTORS CORPORATION, 
dated as of November 1, 1985 


REQUISITION AND CERTIFICATION 


Request No. Date: 


The First National Bank of Chicago 
under the Trust Indenture, 

dated as of November 1, 1985 

relating to City of Fort Wayne, 

Indiana Pollution Control Revenue Bonds 
(General Motors Corporation Project), 
Series 1985 


Attention: 


The undersigned Authorized Company Representative 
designated pursuant to the terms of a Loan Agreement, dated as 
of November 1, 1985 (the Agreement), between the City Of Fort 
Wayne, Indiana (the Issuer) and General Motors Corporation 
hereby requests that there be paid from the Project Fund 
(hereinbelow described) the sum of pang insthat 
connection with respect to the use of the proceeds of the 
Issuer's Pollution Control Revenue Bonds (General Motors 
Corporation Project), Series 1985 (the Bonds"), DOES HEREBY 
CERTIEY, “as: follows: 


l. The requested payment is a proper charge against 
the City of Fort Wayne, Indiana Project Fund - General 
Motors Corporation Project, 1985 and has not been the 
basis of any previous withdrawal from said Project ‘Fund. 

2. Payment should be made to: 


Name: 


Address: 
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3. Attached hereto is a bill, statement of account 
or a schedule showing in reasonable detail the items with 
respect to which payment is being requested, and, if the 
Company is to be reimbursed, proof of payment of such items is 
attached hereto, which proof is Satisfactory to the undersigned 
and the Trustee may act thereon. 


4. The obligation described herein represents a Cost 
of the Project (defined in the Agreement) and has been properly 
incurred in connection with the issuance of the Bonds or the 
acquisition, construction and installation of the Project. 


S. The obligation described herein is a proper 
charge against the Project Fund and has not been the basis for 
any previous withdrawal from the Project Fund. 


6. Insofar as such requisition relates to labor, 
services, materials, supplies and/or equipment, (i) such labor 
and/or services were actually performed in a satisfactory 
manner and (ii) such materials, supplies and/or equipment were 
actually used in or about the Project or delivered to the 
Project site for that purpose. 


7. Payment of this requisition, when added to all 
other payments previously made from the ProjectFund,; will not 
result in less than substantially all of the net proceeds of 
the sale of the Bonds expended as of the date hereof being used 
to provide "air or water pollution control facilities" or 
"solid waste disposal facilities" within the meaning of Section 
103(b)(4) of the Internal Revenue Code of 1954, as amended. 


8. This requisition contains no request for payment 
on account of any portion of such obligation which the Company 
is, as of the date hereof, entitled to retain under retained 
percentage agreements. 


9. The obligation does not represent a cost pa 
incurred by the Issuer or the Company prior to June 1 BE 


By: 
Authorized Company 
Representative 
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EXHIBIT G" 


TO 
Loan Agreement between 
CITY OF FORT WAYNE, INDIANA 
and 
GENERAL MOTORS CORPORATION, 
dated as of November 1, 1985 


CERTIFICATE OF COMPLETION 


The undersigned Authorized Company Representative 
designated pursuant to the terms of a Loan Agreement, dated as 
of November 1, 1985 (the Agreement"), between the City of Fort 
Wayne, Indiana and General Motors Corporation, a Delaware 
corporation (the "Company), DOES HEREBY CERTIFY, as follows: 


1. The acquisition, construction and installation of 
the Project have been completed in accordance with the Project 


. Summary (defined in the Agreement) have been paidan full. 


2. The Project and all other facilities in 
connection therewith have been acquired, constructed and 
installed to my satisfaction and are suitable and sufficient 
for the efficient operation of the Project for its intended 
purposes. 


3. Substantially all of the net proceeds of the sale 
of the Bonds have been used to provide "air or water pollution 
control facilities" or "solid waste disposal facilities" within 
the meaning cf Section 103(b)(4) of the Internal Revenue Code 
of 1954, as amended. 

This the day of < 9 


GENERAL MOTORS CORPORATION 


By: 
Authorized Company 
Representative 
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EXHIBIT SDr 
to 
Loan Agreement Between 
DEVELOPMENT AUTHORITY OF DEKALB COUNTY 
and 
GENERAL MOTORS CORPORATION, 
dated as of November 1, 1985 


LIST OF OTHER BONDS 


EXHIBIT B 


Preliminary Draft 
Dated:.”/Octeber 29: 7995 


TRUST INDENTURE 
between 


CITY OF FORT WAYNE, INDIANA 
and 


THE FIRST NATIONAL BANK OF CHICAGO 
as Trustee 


and 


SUMMIT BANK OF FORT WAYNE 
as Co-Trustee 


Dated as of November 1, 1985 


SSS ŘŘ eooU 


Relating to $31,000,006 


City of Fort Wayne, Indiana 
Pollution Control Revenue Bonds 
(General Motors Corporation Project); 
Series 1985 


This instrument was prepared by: 
KING & SPALDING 
2500 Trust Company Tower 


Atlanta, Georgia 30303 
(404) 572-4600 
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TRUST INDENTURE 


THIS TRUST INDENTURE (this "Indenture"), dated as of 
November 1, 1985, made and entered into by and between the CITY 
OF FORT WAYNE, INDIANA (the "Issuer" ) and THE FIRST NATIONAL 
BANK OF CHICAGO, as trustee (the "Trustee"), and SUMMIT BANK OF 
FORT WAYNE, as co-trustee (the "Co-Trustee"), 


WHEREAS, the Issuer is authorized and empowered under 
the provisions of Indiana Code, Section 36-7-12-l, et seg., and 
the acts amendatory thereof and supplemental thereto (the 
Act"), to issue its revenue bonds to finance the costs of the 
acquisition, construction and installation of any "project" (as 
defined in the Act), including air and water pollution control 
facilities, solid waste disposal facilities and related 
facilities, in furtherance of the purposes to be served by the 
Act; and 


WHEREAS, the Issuer desires to issue its $31,000,000 
aggregate principal amount of the City of Fort Wayne, Indiana 
Pollution Control Revenue Bonds (General Motors Corporation 
Project), Series 1985 (the "Bonds"); and 


WHEREAS, the Issuer will loan the proceeds of the 
sale of the Bonds to General Motors Corporation, a Delaware 
corporation (the "Company"), to enable the Company to finance 
the costs of the acquisition, construction and installation of 
certain air and water pollution control facilities, solid waste 
disposal facilities and related facilities (the "Project”™) at 
the Company's truck assembly plant in Fort Wayne, Indiana; and 


WHEREAS, the Issuer will enter into a Loan Agreement, 
dated as of November 1, 1985 (the "Agreement"), with the 
Company, under the terms of which the Company will agree to pay 
to the Issuer moneys sufficient (i) to pay the principal of, 
and the redemption premium (if any) and the interest on, the 
Bonds as the same become due and payable, (ii) to pay the 
purchase price of any Bonds required to be purchased pursuant 
to this Indenture, and (iii) to pay certain administrative 
expenses in connection with the Bonds; and 


WHEREAS, as security for the payment of the Bonds, 


the Issuer will assign and pledge to the Trustee and the 
Co-Trustee under the terms of this Indenture certain rights: 
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title and interest of the Issuer in (i) the Agreement, (ii) the 
"Pledged Revenues" (hereinafter defined), and (iii) all amounts 
on deposit from time to time in the "Project Fund" and the 
"Bond Fund" (both hereinafter defined); and 


WHEREAS, all things necessary to make the Bonds, when 
authenticated by the Trustee and issued and delivered as in 
this Indenture provided, the legal, valid, binding and 
enforceable special obligations of the Issuer, according to the 
import thereof, and to create a valid assignment and pledge of 
the Pledged Revenues to the payment of (i). She @rincigal of; 
and the redemption premium (if any) and the interest on, the 
Bonds, (ii) the purchase price of any Bonds required to be 
purchased pursuant to this Indenture, and (art sell other 
amounts payable by the Issuer pursuant to the terms of the 
Bonds and/or this Indenture, and a valid assignment of certain 
of the rights, title and interest of the Issuer in the 
Agreement, have been done and performed, and the execution and 
delivery of this Indenture and the execution, issuance and 
delivery of the Bonds, subject to the terms hereof, have in all 
respects been authorized. 


NOW, THEREFORE, KNOW ALL BY THESE PRESENTS, THIS 
INDENTURE WITNESSETH: 


That the Issuer, in consideration of the premises and 
of the acceptance by the Trustee of the trusts hereby created, 
and of the purchase and acceptance of the Bonds by the holders 
thereof, and the sum of TEN DOLLARS ($10.00), lawful money of 
the United States of America, to it paid by the Trustee and the 
Co-Trustee, at or before the execution and delivery of these 
presents, and for other good and valuable considerations the 
receipt of which are hereby acknowledged, in order to secure 
(i) the payment of the principal of, and the redemption premium 
(if any) and the interest on, the Bonds, (ii) the Purchase 
Price of any Bonds required to be purchased pursuant to this 
Indenture, and (iii) all other amounts payable by the Issuer 
pursuant to the terms of the Bonds and/or this Indenture 
according to their tenor and effect, and to insure the 
performance and observance by the Issuer of all the agreements 
expressed or implied herein and in the Bonds, has given, 
granted, assigned and pledged and does by these presents give, 
grant, assign and pledge to the Trustee and the Co-Trustee, and 
to their successors in the trusts hereby created, and to them 
and their assigns forever: 


GRANTING CLAUSE I 


All right, title and interest of the Issuer in the 
Agreement, together with the Agreement itself, and all 
amendments, modifications and renewals thereof, reserving, 
however, the rights (a) providing that notices, approvals, 
consents, requests and other communications be given to the 
Issuer, and (b) of the Issuer under Sections 5.1 and 6.4 of the 
Agreement. 


GRANTING CLAUSE II 


All right, title and interest of the Issuer in the 
Pledged Revenues. 


GRANTING CLAUSE III 


All amounts on deposit from time to time in the Bond 
Fund and the Project Fund, subject to the provisions of this 
Indenture and the Agreement permitting the application thereof 
for the purposes and on the terms and conditions set forth 
herein and therein. 


GRANTING CLAUSE IV 


Any and all other property of every name and nature 
from time to time hereafter by delivery or by writing of any 
kind, given, granted, assigned and pledged as and for 
additional security hereunder, by the Issuer or by anyone in 
its behalf or with its written consent, to the Trustee and the 
Co-Trustee, which is hereby authorized to receive any and all 
such property at any and all times and to hold and apply the 
same subject to the terms hereof; except for moneys and 
securities held by the Trustee in the Excess Investment 
Earnings Account (hereinafter defined). 


TO HAVE AND TO HOLD all the same with all privileges 
and appurtenances hereby given, granted, assigned and pledged 
or agreed or intended so to be, to the Trustee and the 
Co-Trustee and their successors in said trusts and to them and 
their assigns forever. 


IN TRUST, NEVERTHELESS, upon the terms and trusts 
herein set forth, for the equal and proportionate benefit, 
security and protection of all holders of the Bonds issued or 
to be issued under and secured by this Indenture, without 
preference, priority or distinction as to lien or otherwise of 
any of the Bonds over any of the others except as herein 
expressly provided. 
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PROVIDED, HOWEVER, that upon Payment in Full of the 
Bonds (as hereinafter defined), then this Indenture and the 
rights hereby granted shall cease, determine and be void except 
to the extent provided in Article IX hereof; otherwise, this 
Indenture shall be in full force and effect. 


THIS INDENTURE FURTHER WITNESSETH and it is expressly 
declared that all Bonds issued and secured hereunder are to be 
issued, authenticated and delivered and all property hereby 
given, granted, assigned or pledged is to be dealt with and 
disposed of under, upon and subject to the terms conditions, 
stipulations, agreements, trusts, uses and purposes as 
hereinafter expressed, and the Issuer has agreed and DOES 
HEREBY AGREE with the Trustee and the Co-Trustee and with the 
respective holders, from time to time, of the Bonds or any part 
thereof, as follows, that is to say: 


ARTICLE I. 


DEFINITIONS AND CERTAIN RULES OF INTERPRETATION 


Section LOL Definitions: -In addition to. the words 
and terms elsewhere defined herein, the following words and 
terms as used herein shall have the following meanings unless 
the context or use clearly indicates another or different 
meaning or intent: 


"Act" means Indiana Code, Section 36-7-12-1, et 
seg., and the acts amendatory thereof and supplemental thereto. 


"Adjusted Rate" means the rate of interest payable on 
the Bonds prior to Fixed Rate Conversion, determined for each 
Interest Rate Period as provided in Section 203 hereof. 


"Agreement" means the Loan Agreement, dated as of 
November 1, 1985, between the Issuer and the Company, including 
any amendments thereto. 


"Authorized Company Representative" means the 
Authorized Company Representative as defined in the Agreement. 


"Bond Counsel" means a firm of nationally recognized 
attorneys at law experienced in the financing of facilities for 
nonexempt persons through the issuance of tax-exempt revenue 
bonds under Section 103(b) of the Code. 


"Bond Fund" means the Bond Fund created by Section 
501 in which there shall be established a General Account and a 
Special Account. Any reference herein to the "Bond Fund" 
without further qualification shall constitute a reference to 
the General Account. 


"Bond Ordinance" means the ordinance of the Issuer 
adopted on November 5, 1985 authorizing the issuance and sale 
of the Bonds and authorizing the execution and delivery of the 
Agreement and this Indenture and determining other matters in 
connection therewith. 


"Bond Purchase Fund" means the Bond Purchase Fund 
created by Section 601 in which there shall be established a 
General Account and a Special Account. Any rererence herein to 
the "Bond Purchase Fund" without further qualification shall 
constitute a reference to the General Account. 
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"Counsel" means an attorney, or firm thereof, 
admitted to practice law before the highest court of any state 
in the United States of America or the District of Columbia. 


"Daily Rate" means the rate of interest borne by the 
Bonds in any Daily Rate Period. 


"Daily Rate Period" means an Interest Rate Period 
during which the rate of interest borne by the Bonds is 
adjusted on each Rate Adjustment Date as set forth in Section 
205(C) hereof. 


"Date of Issuance" means the date of original 
issuance and delivery of the Bonds hereunder. 


"Day" means any day of the week, regardless of 
whether it is a Business Day. 


"Default" means an event or condition the occurrence 
of which would, with the lapse of time or the giving of notice 
or both, become an Event of Default. 


"Event of Default" means the events specified in 
Section 1001, subject to the terms of Section 1012. 


"Excess Investment Earnings Account" means the Excess 
Investment Earnings Account created by Section 806 hereof. 


"Extraordinary Services" and "Extraordinary Expenses" 
means all services rendered and all expenses incurred by the 
Trustee and the Co-Trustee under this Indenture other than 
Ordinary Services and Ordinary Expenses. 


"Financing Statements" means any and all financing 
statements (including continuation statements) filed for record 
from time to time to perfect the security interests. 


Fixed Rate" means the rate of interest borne by the 
Bonds after Fixed Rate Conversion. 


"Fixed Rate Conversion" means the conversion of the 
interest rate to be borne by all of the Bonds to a Fixed Rate 
pursuant to Section 204. 


"Fixed Rate Conversion Date" means the date which has 
been designated by the Issuer as the date upon which the Bonds 
begin to bear interest at the Fixed Rate as provided in Section 
204 hereof, whether or not Fixed Rate Conversion actually 
occurs on such date. 
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"Government Obligations" means (a) direct obligations 
of the United States of America for the payment of which the 
full faith and credit of the United States of America is 
pledged, or (b) obligations issued by a Person controlled or 
supervised by and acting as an instrumentality of the United 
States of America, the payment of the principal of, premium, i 
any, and the interest on which is fully guaranteed as a full 
faith and credit obligation of the United States of America 
(including any securities described in (a) or (b) issued or 
held in book-entry form on the books of the Department of the 
Treasury of the United States of America), which obligations, 
in either case, are not subject to redemption prior to maturity 
at less than par by anyone other than the holder. 
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"Indenture" means this Trust Indenture, dated as of 
November 1, 1985, between the Issuer and the Trustee and the 
Co-Trustee, including any indentures supplemental hereto. 


"Interest Payment Date” means each date upon which 
interest on the Bonds is due and payable hereunder. 


"Interest Rate Period" means the interval from and 
including the Rate Adjustment Date to but excluding the next 
subsequent Rate Adjustment Date, and may be a Daily, Weekly, 
Monthly, Quarterly or Long Rate Period. 


Investment Company" means an investment company 
registered under the Investment Company Act of 1940, as 
amended. 


"Issuer" means the City of Fort Wayne, Indiana, and 
its successors and assigns. 


"Long Rate" means the rate of interest borne by the 
Bonds in any Long Rate Period. 


"Long Rate Period" means an Interest Rate Period 
equal to six (6) months or any multiple of six (6) months. 


"Mandatory Tender Date" means any date on which the 
Bonds shall be subject to mandatory tender for purchase 
pursuant to Section 208 hereof. 


"Minimum Rate" means the rate, to be determined by 
the Rate-Setting Agent with respect to any Quarterly Rate 
Period, Long Rate Period or Fixed Rate Conversion, below which 
the Adjusted Rate for such Quarterly Rate Period or Long Rate 
Period or the Fixed Rate may not be establisned, determined in 
accordange with Section 203 or Section 204 hereof. 
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"Monthly Rate" means the rate of interest borne by 
the Bonds in any Monthly Rate Period. 


"Monthly Rate Period" means an Interest Rate Period 
during which the rate of interest borne by the Bonds is 
adjusted on the Rate Adjustment Date as set forth in Section 
205 (C) hereof. 


"Notice by Mail" or "notice" of any action or 
condition, unless the context otherwise specifies telephonic 
notice, means a written notice meeting the requirements of this 
Indenture mailed by first-class mail, postage prepaid, to the 
registered owners of the Bonds at the addresses shown on the 
registration books maintained by the Bond Registrar. 


"Notice of Period Adjustment Date" means the notice 
distributed to the Notice Parties and to the bondholders of a 
new Interest Rate Period. 


"Notice Parties" shall mean the Issuer, the Trustee, 
the Co-Trustee, the Remarketing Agent, the Tender Agent, the 
Company, the Bond Registrar, any Co-Bond Registrar, the Paying 
Agent, any Co-Paying Agent and the Rate-Setting Agent, 
provided, however, that with respect to any party which is 
giving or sending a required notice hereunder, "Notice Parties" 
shall not include the party giving or sending such notice. 


"Ordinary Services" and "Ordinary Expenses" means 
those services normally rendered and those expenses normally 
incurred by a trustee under instruments similar hereto, 
including, but not limited to, Counsel fees. 


"Outstanding", when used with reference to the Bonds 
at any date as of which the amount of outstanding Bonds is to 
be determined, means all Bonds which have been authenticated 
and delivered by the Trustee hereunder, except: 


(a) Bonds cancelled or required to be cancelled by 
the Trustee pursuant to Section 303 hereof at or prior to 
such date; 


(b) Bonds deemed to be paid in accordance with 
Section 902; 


(c) Bonds in lieu of which others have been 
authenticated under Sections 214, 215 or 216; 


(d) Undelivered Bonds; and 
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(e) For purposes of any consent, request, demand, 
authorization, direction, notice, waiver or other action 
to be taken by the holders of a specified percentage of 
outstanding Bonds hereunder, all Bonds held by or for the 
Issuer or the Company, except that for purposes of any 
such consent, request, demand, authorization, direction, 
notice, waiver or action the Trustee shall be obligated to 
consider as not being outstanding only Bonds known by the 
Trustee by notice thereof to be so held. 


"Owner Election Notice" means a written instruction 
of the owner of any Bond, conforming to the requirements of 
this Indenture, delivered to the Tender Agent on or prior to 
the date required by Section 208 hereof, evidencing such 
owner's election to remain the holder of such Bond subsequent 
to the Mandatory Tender Date. 


"Paying Agent and "Co-Paying Agent" means the Trustee 
and any successor Paying Agent or any Co-Paying Agent appointed 
and serving in such capacity pursuant to this Indenture. 
"Principal Office of the Paying Agent means, with respect to 
the Trustee, the Principal Office of the Trustee, and with 
respect to any successor Paying Agent or any Co-Paying Agent 
appointed and serving in such capacity pursuant to this 
Indenture, the principal office of such successor Paying Agent 
or any Co-Paying Agent designated in writing to the Notice 
Parties. 


Payment in Full of the Bonds" specifically 
encompasses the situations referred to in Section 902. 


"Period Adjustment Date" means the date on which an 
Interest Rate Period is adjusted. 


"Permitted Investments" means: 
(a) Government Obligations; 


(b) obligation. of any state. or political 
subdivision, agency or instrumentality thereof rated in 
the highest rating category by any national rating 
service; 


(c) ‘certificates of deposit of national or state 
banks which have deposits insured by the Federal Deposit 
Insurance Corporation (including the certificates of 
deposit of any Dank acting as depository, custodian or 
trustee for any proceeds of the Bonds); provided however, 
that the portion of such certificates of deposit in excess 
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of the amount insured by the Federal Deposit Insurance 
Corporation, if any, shall be secured by deposit with any 
Federal Reserve Bank, or with any national or state bank, 
of any of the obligations included in (a) above; and 


(d) any other investments which in the opinion of 
Counsel satisfactory to the Trustee are permitted under 
applicable law at the time of such investment for the 
investment of Issuer funds. 


"Person" means any natural person, corporation, 
cooperative, partnership, trust or unincorporated organization, 
government or governmental body or agency, political 
subdivision or other legal entity as in the context may be 
appropriate. 


"Plant" shall mean the automobile assembly plant of 
the Company located in the City of Fort Wayne, Indiana. 


"Pledged Revenues" means and shall include: 


(a) the payments required to be made by the Company 
under the Agreement except payments required to be made to 
the Trustee, the Co-Trustee, the Bond Registrar, any 
Co-Bond Registrar, the Paying Agent, any Co-Paying Agent, 
the Tender Agent, the Remarketing Agent and the 
Rate-Setting Agent pursuant to Section 4.4 of the 
Agreement and except for expenses, indemnification and 
other payments required to be made pursuant to Sections 
5.1 and 6.4 of the Agreement; and 


(b) any proceeds which result from the exercise o 
any remedies by the Issuer or the Trustee pursuant to t 
Indenture or the Agreement. 


"Project" means the Project as defined in the 
Agreement. 


"Project Fund" means the Project Fund created by 
Section 701 hereof. 


"Purchase Date" means (i) the Business Day designated 
by the owner of a Bond in a Tender Notice as the date for 
purchase by the Tender Agent of such Bond and which for anv 
Interest Rate Period shall be the date set forth in Section 205 
hereof and (ii) any Mandatory Tender Date. 


"Purchase Price" means an amount equal to the 
principal amount of any Bond tendered or deemed tendered 


pursuant to Section 206 or Section 208 hereof, plus accrued and 
unpaid interest thereon to the Purchase Date. 


"Quarterly Rate" means the rate of interest borne by 
the Bonds in any Quarterly Rate Period. 


"Quarterly Rate Period" means an Interest Rate Period 
during which the rate of interest borne by the Bonds is 
adjusted on the Rate Adjustment Date as set forth in Section 
205 (C) hereof. 


"Rate Adjustment Date" means the date on which the 
interest rate on the Bonds is changed pursuant to Section 205 
hereof. 


"Rate Determination Date" means the date on which a 
new interest rate is determined for any Daily, Weekly, Monthly, 
Quarterly or Long Rate Period in accordance with Section 203 
hereof. 


"Rate-Setting Agent" means Morgan Stanley & Company 
Incorporated and its successors and assigns appointed pursuant 
to Section 1120 hereof. 


"Record Date" means, with respect to any Interest 
Payment Date in a Long Rate Period or after Fixed Rate 
Conversion, the close of business on the fifteenth (15th) day 
of the month next preceding such Interest Payment Date, or, if 
such day shall not be a Business Day, the immediately preceding 
Business Day, and with respect to any Interest Payment Date in 
a Daily, Weekly, Monthly or Quarterly Rate Period, the close of 
business on the Business Day immediately preceding such 
Interest Payment Date. 


"Remarketing Agent" means the Remarketing Agent 
appointed and serving in such capacity pursuant to this 
Indenture. "Principal Office" of the Remarketing Agent means 
the principal office of the Remarketing Agent designated in 
writing to the Notice Parties. 


"Related Person", with reference to any Substantial 
User, means a "related person" within the meaning of Section 
LO3S¢b). of the Code: 


"Replacement Bonds" means any Bonds issued pursuant 
to Section 216 hereof. 


"Responsible Officer" when used with respect tc the 
Trustee or Co-Trustee means the Chairman or Vice-Chairman of 
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the board of directors, the Chairman or Vice-Chairman of the 
executive committee of the board of directors, the President, 
any Vice President, the Secretary, any Assistant Secretary, the 
Treasurer, any Assistant Treasurer, the Cashier, any Assistant 
Cashier, any Senior Trust Officer and any Trust Officer, the 
Controller and any Assistant Controller or any other officer of 
the Trustee or Co-Trustee customarily performing functions 
similar to those performed by any of the above designated 
officers and also means, with respect to a particular corporate 
trust matter, any other officer to whom such matter is referred 
because of his knowledge of and familiarity with the particular 
subject. 


"Security interest" or "security interests" refer to 
the security interests created herein and shall have the 
meanings set forth in the U.C.C. 


"Short Rate Period" means any Interest Rate Period 
during which the Bonds bear interest at a Daily Rate, Weekly 
Rate or Monthly Rate. 


"State" means the State’ of Indiana. 


"Substantial User" means, with respect to any 
"facilities" (as the term "facilities" is used in Section 
103(b)(6) (E) of the Code), a "substantial user" of such 
facilities within the meaning of Section 103(b)(13) of the 
Code. 


"Tender Agent" means the Tender Agent appointed and 
serving in such capacity pursuant to this Indenture. "Principal 
Office" of the Tender Agent means the principal office of the 
Tender Agent designated in writing to the Notice Parties. 


"Tender Notice" means written notice of an owner 
delivered to the Tender Agent or in the case of the Daily Rate 
Period, irrevocable telephone notice by an owner to the 
Remarketing Agent evidencing an owner's election to tender 
Bonds all in accordance with Section 206 hereof. 


"Trust Estate" means the property described in the 
granting clauses hereof. 


"Trustee" means The First National Bank of Chicago, a 
banking association organized and existing under and by virtue 
of the laws of the United States of America, or any successor 
Trustee under this Indenture. "Principal Office of the 
Trustee" means the principal corporate trust office of Trustee, 
which office on the Date of Issuance is located at One First 
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National Plaza, Suite 0126, Chicago, Illinois 60670, and upon 
appointment of any successor Trustee under this Indenture, 
Principal Office of the Trustee means the principal corporate 
trust office of any such successor Trustee. 


"C.C." means the Uniform Commercial Code of the 
State, as amended. 


"Undelivered Bonds" means (1) Bonds which are deemed 
to have been purchased as provided in Section 209 hereof or 
(2) Bonds for which a Tender Notice has been received, but, in 
either case, which have not been surrendered to the Tender 
Agent. 


"Weekly Rate" means the rate of interest borne by the 
Bonds in any Weekly Rate Period. 


"Weekly Rate Period" means an Interest Rate Period 
during which the rate of interest borne by the Bonds is 
adjusted on the Rate Adjustment Date as set forth in 
Section 205(C) herein. 


Section 102. Certain Rules of Interpretation. The 


definitions set forth in Section 101 or elsewhere in this 
Indenture shall be equally applicable to both the singular and 
plural forms of the words and terms therein defined and shall 
cover all genders. 


"Herein", "hereby", "hereunder", "hereof", 
"hereinbefore", "hereinafter" and other equivalent words refer 
to this Indenture and not solely to the particular Article, 
Section or subdivision hereof in which such word is used. 


Reference herein to an Article number (e.g., | 
Article IV) or a Section number (e.g., Section 702) shall be 
construed to be a reference to the designated Article number or 
Section number hereof unless the context or use clearly 
indicates another or different meaning or intent. 
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ARTICLE II. 


THE BONDS 


Section 201. Authorized Amount of Bonds. No Bonds 
may be issued under the provisions of this Indenture except in 
accordance with this Article. Pursuant to the Bond Resolution, 
the total principal amount of Bonds that may be issued and 
outstanding hereunder is expressly limited to $31,000,000, 
subject to the provisions of Sections 214, 215 and 216. 


Section 202: Issuance of Bonds. The Bonds (i) shall 
be designated the City of Fort Wayne, Indiana Pollution Control 
Revenue Bonds (General Motors Corporation Project), Series 
1985, (ii as originally issued hereunder shall be dated 
November 1, 1985, (iii) shall bear interest from the date 
thereof, until paid, at the rates set forth in Section 203, and 
(iv) shall mature, unless sooner paid, on November 1, 2005, on 
which date all unpaid principal, redemption premium and 
interest on the Bonds shall be due and payable. 


. The Bonds shall be issued as registered Bonds without 
coupons. The Bonds shall be issued in denominations of $5,000 
each or any integrai multiple thereof. The Bonds shall be 
numbered consecutively from R-1 upwards bearing numbers not 
then contemporaneously outstanding (in order of issuance) 
according to the records of the Bond Registrar. 


The Bonds as originally issued hereunder shall be 
dated November 1, 1985 and thereafter shall be dated the date 
on which they are authenticated, unless if at the time of 
authentication and delivery of any Bond, interest is in default 
in which case such Bond shall be dated the date to which 
interest has been paid or provided for. 


The principal of and the redemption premium (if any) 
and the interest on the Bonds shall be payable in lawful money 
of the United States of America. The principal of and 
redemption premium (if any) on all Bonds shall be payable at 
the Principal Office of the Paying Agent upon the presentation 
and surrender of the Bonds as the same become due and payable. 
Subject to the provisions of Section 217, the interest on the 
Bonds shall be paid by check drawn upon the Paying Agent and 
mailed to the persons in whose names the Bonds are registered 
on the registration books maintained by the Bond Registrar at 
the close of business on the Record Date next preceding each 
Interest Payment Date. 
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Promptly after each Record Date, the Trustee shall 
calculate the amount of interest to be paid on the next 
succeeding Interest Payment Date and shall not later than noon 
on the Business Day next preceding such Interest Payment Date 
notify the Company of the amount of interest to be paid. 

Unless the Company by notice thereof prior to the payment of 
such installment of interest contests the amount calculated by 
the Trustee to be due on such Interest Payment Date, the amount 
so established and paid shall become final and shall be binding 
upon the Company and the bondholders. Any such contest by the 
Company of the amount calculated by the Trustee to be due on 
such Interest Payment Date shall not relieve the Issuer or the 
Company of its obligation to make payments to the Trustee 
sufficient to pay the interest payable on the Bonds on such 
Interest Payment Date. 


If any payment of interest or principal or redemption 
premium on the Bonds is due on a date that is not a Business 
Day, payment shall be made on the next succeeding Business Day 
With the same force and effect as if made on the date which is 
fixed for such payment, and no interest shall accrue on such 
amount for the period after such Interest Payment Date. 


Section 203. Interest Rates on Bonds. 


(A) The Bonds shall bear interest at the rates 
determined as provided in this Section prior to Fixed Rate 
Conversion. Upon Fixed Rate Conversion, the Bonds shall bear 
interest as provided in Section 204 hereof. Interest on the 
Bonds shall be payable in arrears on each Interest Payment 
Date. For any Interest Rate Period which is shorter than a 
Long Rate Period, interest on the Bonds shall be computed on 
the basis of a 365 or 366-day year, as applicable, for the 
actual number of days elapsed. For any Interest Rate Period 
that is a Long Rate Period or upon Fixed Rate Conversion and 
thereafter, interest on the Bonds shall be computed on the 
basis of a 360-day year of twelve thirty-day months. 


(B) For the period from and including the date of 
the Bonds through the initial Interest Rate Period, the Bonds 
shall bear interest at the rate of % per annum. 
Thereafter, during each Interest Rate Period prior to Fixed 
Rate Conversion, the Bonds shall bear interest at the Adjusted 
Rate determined as set forth below: 


(1) During each Interest Rate Period, the Adjusted 
Rate shall be that interest rate which, in the 
determination of the Rate-Setting Agent, would result as 
nearly as practicable in the market value of the Bonds on 
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the Rate Adjustment Date being 100% of the principal 
amount thereof. The Rate-Setting Agent shall determine 
the Adjusted Rate in accordance with this Section on the 
Rate Determination Date. The Adjusted Rate so determined 
shall become effective on the next succeeding Rate 
Adjustment Date. 


(2) For any Quarterly Rate Period or Long Rate 
Period, the Rate-Setting Agent shall determine the Minimum 
Rate between the thirty-fifth (35th) and thirtieth (30th) 
days prior to the Period Adjustment Date and each Rate 
Adjustment Date in accordance with subparagraph (3) of 
this subsection (B) hereof and shall give notice to the 
Notice Parties of such Minimum Rate at least thirty (30) 
days prior to the Period Adjustment Date or such Rate 
Adjustment Date. The Trustee will give notice to the 
owners of the Bonds on or prior to the thirtieth (30th) 
day prior to the Period Adjustment Date and each Rate 
Adjustment Date for a Quarterly Rate Period or Long Rate 
Period stating (a) such Minimum Rate and the date of the 
determination thereof, (b) that the interest rate to be 
borne by all of the Bonds for such Interest Rate Period 
will be a rate not less than the Minimum Rate, (c) for any 
Long Rate Period, the last day on which an owner of a Bond 
may give (i) the Owner Election Notice required by Section 
209 hereof for Bonds to be retained by the owner, if the 
Interest Rate Period beginning on the next succeeding Rate 
Adjustment Date is of a different length than the Long 
Rate Period then ending, or (ii) the Tender Notice 
required by Section 206 hereof for Bonds to be purchased 
by the Tender Agent on the first day of such Interest Rate 
Period if the Interest Rate Period beginning on the neXt 
succeeding Rate Adjustment Date is the same length as the 
Long Rate Period then ending, and (d) the method by which, 
after the Rate Determination Date, owners of the Bonds may 
ascertain the interest rate to be borne by the Bonds 
during such Interest Rate Period. 


(3) The Rate-Setting Agent shall determine the 
Adjusted Rate on each Rate Determination Date. bn 
determining the Adjusted Rate pursuant to this Section, 
the Rate-Setting Agent shall take into account to the 
extent applicabie (1) market interest rates for comparable 
securities held by tax-exempt open-end municipal bond 
funds or other institutional or private investors with 
substantial portfolios (a) with interest rate adjustment 
periods and demand purchase options substantially 
identical to the Bonds, (b) bearing interest at a variable 
rate intended to maintain a value equal to 100% of the 
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principal amount thereof, and (c) rated by a national 
credit rating agency in the same or a similar category as 
the Bonds; (2) other financial market rates and indices 
which may have a bearing on the Adjusted Rate (including 
but not limited to rates borne by commercial paper, 
tax-exempt commercial paper, HUD project notes, Treasury 
Bills, commercial bank prime rates, certificate of deposit 
rates, federal funds rates, the London Interbank Offered 
Rate, indices maintained by The Bond Buyer, and other 
publicly available tax-exempt interest rate indices); 

(3) general financial market conditions (including current 
forward supply); and (4) industry, economic or financial 
conditions which may affect or be relevant to the Bonds. 
In addition, in determining the Adjusted Rate, the 
Rate-Setting Agent shall base such rate on marketing 
efforts with, or solicitations of proposals from, not less 
than five institutional or money fund investors or other 
entities or individuals (other than the Rate-Setting Agent 
or the Company) who customarily purchase tax-exempt 
securities comparable to the Bonds. Whenever the 
Rate-Setting Agent is required to establish a Minimum Rate 
pursuant to this Indenture, the Rate-Setting Agent shall 
establish the Minimum Rate by making a determination of 
the Adjusted Rate as if such Adjusted Rate were being 
calculated on such date. The Minimum Rate shall be no 
less than 80% of the Adjusted Rate determined by the 
Rate-Setting Agent on the date of such determination. 


(4) The determination by the Rate-Setting Agent in 
accordance with this Section of the Adjusted Rate and the 
Minimum Rate to be borne by the Bonds shall be conclusive 
and binding on the owners of the Bonds and the Notice 
Parties. Failure by the Trustee to give any notice 
required hereunder, or any defect therein, shall not 
affect the interest rate borne by the Bonds or the rights 
of the owners thereof pursuant to Section 206 hereof. 


(5) If for any reason the position of Rate-Setting 
Agent is vacant or the Rate-Setting Agent fails to act on 
the Rate Determination Date, the Adjusted Rate shall be 
determined by the Trustee in accordance with this 
subparagraph (5). The Trustee shall calculate the 
Adjusted Rate which rate shall be equal to 100%, 97%, 9393, 
86%, 80% Or 770% ofthe Jd=Bond index for the most: recent 
period (as published in The Bond Buyer) if the length of 
such Interest Rate Period equals or exceeds fifteen, 
thirteen, ten, seven, five or two years, respectively. If 
the length of such Interest Rate Period is less than two 
years but greater than six (6) months, the Adjusted Rate 
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for such Interest Rate Period shall be 65% of the 11-Bond 
Index. If the length of such Interest Rate Period is six 
(6) months or less, the Adjusted Rate for such Interest 
Rate Period shall be 115% of The Bond Buyer Tax-Exempt 
Prime Commercial Paper Rate (30 days) for the most recent 
period. 


(6) Anything herein or in the Bonds to the contrary 
notwithstanding, no payment constituting interest on the 
Bonds shall be required to the extent that (1) it exceeds 
15% per annum, or (ii) the receipt of such payment by the 
holder of any Bond would be contrary to the provisions of 
law applicable to such holder which limit the maximum rate 
of interest which may be charged or collected by such 
holder. 


Section 204. Conversion of Interest Rate on Bonds. 


(A) At the option of the Issuer upon the direction 
of the Company the rate of interest payable on the Bonds shall 
be permanently converted from an Adjusted Rate to-a Fixed Rate. 
The Fixed Rate Conversion Date shall be any Rate Adjustment 
Date for which the applicable notices described in subsection 
(D) hereof have been given. In order to exercise its Fixed 
Rate Conversion option the Company shall deliver a notice to 
the Notice Parties directing such Fixed Rate Conversion. The 
notice shall specify the Fixed Rate Conversion Date, which 
shall be not less than forty-five (45) days following the 
receipt by such Notice Parties of the Fixed Rate Conversion 
notice. After Fixed Rate Conversion, the Interest Payment 
Dates shall be the first day of the seventh month (including 
the month in which the Fixed Rate Conversion Date occurs) after 
the Fixed Rate Conversion Date, and the first day of each sixth 
month thereafter. 


(B) No Fixed Rate shall be established unless, on or 
before thirty-five (35) days prior to the Fixed Rate Conversion 
Date, an opinion of Bond Counsel has been delivered to the 
Trustee to the effect that the Fixed Rate Conversion in 
accordance with the provisions of this Indenture (1) is lawful 
under the Act and is permitted hereby, and (2) will not cause 
the interest pavable on the Bonds to become subject to Federal 
income taxation. Such opinion of Bond Counsel shall be 
confirmed by such Bond Counsel on the Fixed Rate Conversion 
Date. Unless and until the conditions for Fixed Rate 
Conversion set forth in this Section are satisfied, the Bonds 
shall continue to bear interest at the Adjusted Rate as 
provided in Section 203 hereof. 
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(C) The Rate-Setting Agent shall, between 
thirty-five (35) and thirty (30) days prior to the Fixed Rate 
Conversion Date, establish a Minimum Rate by making a 
determination of the Fixed Rate as if such Fixed Rate were 
being calculated on such date pursuant to subsection (G) 
hereof. The Minimum Rate shall be no less than 80% of the 
Fixed Rate determined by the Rate-Setting Agent on such date. 
The Rate-Setting Agent shall give prompt notice of such Minimum 
Rate to the Notice Parties. 


(D) Unless the Company exercises its option not to 
convert as described in subsection (E) below, the Trustee shall 
mail a notice to each owner of the Bonds not less than thirty. 
(30) days prior to the Fixed Rate Conversion Date stated in the 
notice from the Company stating: 


(1) that the interest rate on the Bonds shall be 
converted to a Fixed Rate unless Bond Counsel does not 
deliver, on the Fixed Rate Conversion Date, the 
confirmation of its opinion required by subsection (B) 
above; 


(2) the Fixed Rate Conversion Date; 
(3) the date the Fixed Rate shall be determined; 


(4) the Minimum Rate at which the Fixed Rate may be 
established; 


(5) the Interest Payment Dates; 


(6) that after Fixed Rate Conversion the owners of 
the Bonds will no longer have the right to tender Bonds to 
the Tender Agent for purchase, specifying the last times 
and dates prior to the Fixed Rate Conversion Date on which 
such Bonds must be delivered for purchase, and upon which 
notice must be given; and 


(7) that all Bonds will be purchased pursuant to 
Section 208 hereof on the Fixed Rate Conversion Date 
except Bonds which the owners shall have directed the 
Tender Agent not to so purchase as provided in Section 209 
hereof. 


(E) The Company shall have the option, to be 
exercised prior to the thirtieth (30th) day prior to the Fixed 
Rate Conversion Date, to elect not to convert the Bonds to a 
Fixed Rate. The Company shall give any such notice to the 
Notice Parties in writing. If the Company elects not to 
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convert the Bonds to a Fixed Rate, the Bonds shall continue to 
bear interest at the Adjusted Rate as provided in Section 203 
hereof. 


(F) Between the fifteenth (15th) day prior to the 
Fixed Rate Conversion Date and the Fixed Rate Conversion Date 
for which the foregoing notice described in (D) was given, the 
Trustee shall give notice to each owner of the Bonds who has 
delivered an Owner Election Notice which shall state the Fixed 
Rate. 


(G) Upon the date stated in the Fixed Rate 
Conversion notice for determination of the Fixed Rate, the 
Rate-Setting Agent shall determine the Fixed Rate as that rate 
which, in the determination of the Rate-Setting Agent, would 
result as nearly as practicable in the market value of the 
Bonds on the Fixed Rate Conversion Date being 100% of the 
principal amount thereof. In determining the Fixed Rate 
pursuant to this Section, the Rate=-Setting Agent shall take 
into account to the extent applicable (1) market interest rates 
for comparable securities which are held by institutional and 
private investors with substantial portfolios (a) with a term 
equal to the period to maturity remaining on the Bonds, (b) the 
interest on which is exempt from federal income taxation, (c) 
rated, if the Bonds are rated, by a national credit rating 
agency in the same or a similar rating category as the Bonds, 
and (d) with redemption provisions similar to those of the 
Bonds; (2) other financial market rates and indices which have 
a bearing on the Fixed Rate (including but not limited to rates 
borne by industrial development bonds, pollution control 
revenue bonds, public power bonds, housing bonds, other revenue 
bonds, general obligation bonds, United States Treasury 
obligations, commercial bank prime rates, certificate of 
deposit rates, federal funds rates, indices maintained by The 
Bond Buyer and other publicly available tax-exempt interest 
rate indices); (3) general financial market conditions 
(including current forward supply); and (4) industry, economic 
or financial conditions which may affect or be relevant to the 
Bonds. In addition, in determining the Fixed Rate, the 
Rate-Setting Agent shall base such rate on marketing efforts 
with, or solicitations of proposals from, not less than five 
institutional or money fund investors or other entities or 
individuals (other than the Rate-Setting Agent or the Company) 
who customarily purchase tax-exempt securities comparable to 
the Bonds. Upon the date stated in the Fixed Rate Conversion 
notice as the Fixed Rate Conversion Date, the Fixed Rate shall 
be effective and shail be equal to the rate so determined by 
the Rate-Setting Agent. 
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(H) The determination of the Minimum Rate and the 
Fixed Rate by the Rate-Setting Agent in accordance with this 
Section shall be conclusive and binding on the owners of the 
Bonds and the other Notice Parties. 


(I), -I1f. fer any reason the position of Rateé-Setting 
Agent is vacant or the Rate-Setting Agent fails to act by the 
Fixed Rate Conversion Date, the Fixed Rate shall be determined 
by the Trustee in accordance with this subparagraph (I) and 
shall be equal to the interest rate computed by multiplying 
(x) the 11-Bond Municipal Bond Index as reported in the most 
recent issue of The Bond Buyer (or any successor publication 
thereto) published prior to the date of computation by (y) the 
percentage shown in the table below applicable as of the date 
of computation of the Fixed Rate: 


Computation Dates Applicable 
inclusive Percentage 

Date of delivery through 105% 

October 31, 1987 

November 1, 1987 through L037 

October 31,. 1990 ; 

November 1, 1990 through 97% 

October 31, 1993 

November 1, 1993 through 93% 

Octobersst (21956 

November 1, 1996 through 86% 

October S1, 1999 

November 1, 1999 through 80% 

October 312002 

November 1, 2002 and thereafter 70% 


(J) Upon any Fixed Rate Conversion as provided in 
this Section, the Bonds shall be subject to mandatory tender 
for purchase in accordance with Section 208 hereof, and the 
owners shall be notified of the Fixed Rate Conversion as 
provided herein and therein and shall have the right to 
continue to own Bonds subject to such tender for purchase as 
provided in Section 209 hereof. No Bonds (other than Bonds 
remarketed as Fixed Rate Bonds for purchase by holders on the 
Fixed Rate Conversion Date) shall be remarketed by the 
Remarketing Agent subsequent to the date of notice of Fixed 
Rate Conversion. The Bonds which are not to be purchased on 
the Mandatory Tender Date pursuant to Section 209 hereof snall 
bear interest at the Fixed Rate established as provided in this 
Section; all other Bonds shail be purchased or deemed purchased 
on the Mandatory Tender Date and shall be delivered to the 


eee 


19075 
1076 
L077 
1078 
1079 
1080 
1081 
1082 
1083 
1084 
1085 
1086 
1087 
1088 
1089 
1090 
1091 
1092 
1093 
1094 
1095 
1096 
1097 
1098 
1039 
1100 
1101 
1102 
TOS 
1104 
1105 
1106 
L107 
1108 
1109 
irra 
ril 
IIZ 
L113 
1114 
1135 
LAIG 
LPE? 
TILLS 
WTI 
1120 
LEZI 
LiZze 


Remarketing Agent for remarketing in accordance with Section 
207 hereof. 


Section 205. Interest Rate Period. 


(A) The Interest Rate Period from November 1, 1985, 
until further designation by the Company will be a Long Rate 
Period consisting of three years ending on November 1, 1988. 
Thereafter, unless Fixed Rate Conversion has occurred, from 
time to time, the Company may designate an alternate Interest 
Rate Period. Except as may otherwise be provided herein, the 
Company shall evidence each such designation by giving written 
notice to the Trustee in accordance with Notice of Period 
Adjustment Date in subsection (C) below; provided, however, 
that the Period Adjustment Date must be (1) except as set forth 
in (ii) below, the final Interest Payment Date for the then 
effective Interest Rate Period or (ii) for any Long Rate 
Period, the first calendar day of the month in which the final 
Interest Payment Date for the then effective Interest Rate 
Period occurs. In addition, with respect to all designations 
of a new Interest Rate Period (except from one Short Rate 
Period to another Short Rate Period), the Company shall deliver 
on or before the notice described above an opinion of Bond 
Counsel to the effect that the designation of the new Interest 
Rate Period (1) is lawful under the Act and is permitted 
hereby, and (2) will not cause the interest payable on the 
Bonds to become subject to Federal income taXation. No such 
designation of an alternate Interest Rate Period shall be 
effective unless such opinion is received. If, at the end of 
any Interest Rate Period, the Company does not designate an 
alternate Interest Rate Period as described herein, the next 
succeeding Interest Rate Period shall be of the same length as 
the Interest Rate Period then ending; provided, however, no 
Interest Rate Period shall extend beyond the final maturity 
date of the Bonds. 


(B) Upon receipt of such notice from the Company, 
the Trustee shall notify each owner in accordance with Notice 
of Period Adjustment Date in subsection (C) below of the new 
Interest Rate Period designated and of the Interest Payment 
Dates, Rate Determination Date, Rate Adjustment Date, Tender 
Notice, Purchase Date and the Owner Election Notice provisions 
for such Interest Rate Period. In addition; prior to “the 
Period Adjustment Date of (i) any Long Rate Period or (ii) any 
Daily, Weekly, Monthly or Quarterly Rate Period immediately 
following a Long Rate Period, the Trustee shall give the notice 
required by Section 208 hereof. Failure by the Trustee to give 
such notice by mail, or any defect therein, shall not extend 
the period for making elections or in any way change the rights 
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of the owners of the Bonds to elect to have their Bonds 
purchased on any Purchase Date. 


(C) For each Interest Rate Period, the Interest 
Payment Date, the Rate Determination Date, the Rate Adjustment 
Date, the Notice of Adjusted Rate, the Tender Notice, the 
Purchase Date, the Notice of Period Adjustment Date and the 
Owner Election Notice provisions shall be determined in 
accordance with the schedule set forth upon the following 
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(D) Interest shall accrue at the Adjusted Rate 
during each Interest Rate Period from and including the first 
day of such Interest Rate Period to and including the last day 
of such Interest Rate Period as described below: 


First Day Last Day 
€2) Short Rate Periods First Business Day immediately 


Day of each month preceding the 
first Business 
Day of the next 


month* 
(ii) Quarterly Rate First Business Day immediately 
Period Day of the preceding the 
month first Business 


Day of the next 
Interest Rate 


Period* 
(iii) Long Rate First calendar Last calendar day 
Period day (of the first of the last month 
month of such of such Long Rate 


Long Rate Period Period 


* Provided, if the next Interest Rate Period is a Long 
Rate Period, interest shall accrue through the last 
day of the month at the applicable Short Rate or 
Quarterly Rate, and thereafter to but excluding the 
first Business Day of the next month at the 
applicable Long Rate. 


(E) From the date on which (a) the Issuer gives 
notice to the Trustee of its election to redeem the Bonds 
pursuant to Section 301 hereof, (b) the Trustee gives the 
notice of a tender for purchase pursuant to Section 208 hereof, 
or (c) the Company gives a Notice of Period Adjustment Date, to 
the day on which such redemption, purchase or period adjustment 
is scheduled to occur, the Company may not designate a new 
Interest Rate Period nor will the Remarketing Agent remarket 
any Bonds pursuant to Section Z07 in the then current Adjusted 
Rate. The Remarketing Agent shall, upon designation or a 
Period Adjustment Date or Fixed Rate Conversion Date, only 
remarket Bonds for delivery on such Period Adjustment Date or 
Fixed Rate Conversion Date. 


Section 206. Purchase of Bonds. 


(A) During any Daily, Weekly, Monthly, Quarterly or 
Long Rate Period, any Bond shall be purchased by the Tender 
Agent in accordance with Section 1124 hereof on any Purchase 
Date at the Purchase Price thereof upon the demand of the 
owner. As a condition precedent to the purchase of Bonds on 
any Purchase date, the owner must deliver to the Tender Agent 
(i) a Tender Notice not later than the time specified in 
Section 205 hereof which, in the case of a tender during a 
Weekly Rate Period or Monthly Rate Period, specifies the 
proposed purchase date which must be at least the seventh day 
(which day must be a Business Day) following receipt of the 
Tender Notice and (ii) the Bonds, together with an appropriate 
instrument of transfer or a blank bond power, not later than 
12:00 Noon (New York City time) on the Purchase Date during any 
period other than a Quarterly Rate Period or a Long Rate Period 
and not later than 3 P.M. (New York City time) on a date at 
least fifteen (15) days prior to the Purchase Date during any 
Quarterly or Long Rate Period. Owners delivering Bonds to the 
Tender Agent on the Purchase Date after 12:00 Noon (New York 
City time) during a Daily, Weekly or Monthly Rate Period shall 
not be entitled to receive payment from the Tender Agent: until’ 
the Business Day following the Purchase Date. 


Provided the Tender Notice is delivered by the times 
and in the manner specified herein, tendered Bonds shall be 
purchased by the Tender Agent on the Purchase Date described in 
Section 205(C) hereof. 


(B) Any Tender Notice received by the Tender Agent 
pursuant to this Section shall be effective upon receipt and 
shall be irrevocable. 


(C)c- Tee gs the express intention of the«parties 
hereto that any purchase, saie or transfer of Bonds, as 
provided in this Section, shall not constitute or be construed 
to be the extinguishment of any Bonds or the indebtedness 
represented thereby or the reissuance of any Bonds. 


(D) Any owner which identifies itself as an 
Investment Company, in lieu of giving a Tender Notice to the 
Tender Agent as described above, may elect to deliver such 
Notice to the Trustee. In addition, in order to receive 
payment of the Purchase Price of tendered Bonds on the Purchase 
Date, an Investment Company may, in lieu of delivering Bonds to 
the Tender Agent, deliver such Bonds to the Trustee. 
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(E) With respect to any Long Rate Period, an 
Investment Company may deliver its Bonds for purchase to the 
Tender Agent on the Purchase Date if it irrevocably notifies 
the Tender Agent during the period commencing thirty (30) days 
prior to such Purchase Date and ending fifteen (15) days prior 
to such Purchase Date that it will deliver such Bonds on such 
Purchase Date. Any such Tender Notice delivered in accordance 
with the foregoing sentence shall be irrevocable with respect 
to the purchase for which such Tender Notice was delivered and 
such purchase shall occur on the Purchase Date. 


Section 207%; Remarketing of Bonds. 


(A) Upon the tender of any Bonds in accordance with 
Section 206 or 208, the Remarketing Agent shall, pursuant to 
Section 1116 hereof, offer for sale and use its best efforts to 
sell such Bonds (or portion thereof) on any Purchase Date for 
such Bonds at a price of 100% of the principal amount of such 
Bonds. 


(B) The Remarketing Agent shall not remarket any 
Bonds pursuant to this Section (i) if an Event of Default shall 
have occurred and be continuing hereunder with respect to the 
Bonds or (ii) except in compliance with Section 205(E) hereof. 


Section 208. Mandatory Tender for Purchase. 


(A) The Bonds shall be subject to mandatory tender 
for purchase prior to maturity (1) on the Period Adjustment 
Date of (i) any Long Rate Period or (ii) any Daily, Weekly, 
Monthly or Quarterly Rate Period immediately following a Long 
Rate Period and (2) on the Fixed Rate Conversion Date (each a 
"Mandatory Tender Date") at a purchase price equal to 100% of 
the principal amount thereof plus accrued interest to the date 
of purchase; except that there. shall not be so purchased, 

(a) Bonds as to which the owner has submitted an Owner Election 
Notice, (b) Bonds issued in exchange for or upon the 
registration of transfer of Bonds referred to in clause (a) 
above, and (c) portions of principal amount of Bonds in 
authorized denominations or integral multiples thereof referred 
to in clauses (a) and (b) above. 


(B) The Trustee shall, upon Fixed Rate Conversion, 
give notice to -eacn owner that his Bond is subject to mandatory 
tender for purchase pursuant to Section 204(D) above. 


(C) In connection with any mandatory tender for 


purchase of Bonds upon a Period Adjustment Date, the Trustee 
shall not less than thirty (30) days prior to such Period 


25% 


1286 Adjustment Date mail a notice of mandatory tender for purchase 
1287 to each owner which in substance shall state the following: 
1288 


1289 (1) the Period Adjustment Date (which date shall be 
1290 the Mandatory Tender Date) as set forth in Section 205 
T291 hereof; 

1292 

1293 (2) if applicable, the Minimum Rate at which the 
1294 Long Rate may be established; 

1295 

1296 (3) the date on which the Rate-Setting Agent will 
1297 determine the actual Adjusted Rate as set forth in Section 
1298 205 hereof; and 

1299 

1300 (4) that all owners of Bonds who have not given an 
T201 Owner Election Notice as provided in this Section shall be 
LOZ deemed to have tendered their Bonds for purchase on the 
1303 Mandatory Tender Date. 

1304 

1305 Section 209. Owner's Right to Retain Bonds Upon 

1306 Mandatory Tender Date 

L307 

1308 . ‘ (A) Any owner of Bonds who decides to continue to 


1309 own his Bonds after the Mandatory Tender Date, must deliver to 
1310 the Tender Agent, at its principal office (as identified in the 
1311 notice of purchase) between thirty (30) days and fifteen (15) 
1312 days prior to such Mandatory Tender Date, an Owner Election 
1313 Notice stating in substance the following: 


1314 

1315 (1) that the owner acknowledges the matters set 
1316 forth in the notice of purchase delivered pursuant to 
VSAT Section 204 or 208, as the case may be; 

1328 

1309 (2) that the owner has decided to continue to own 
1320 his Bonds or portions thereof so called for purchase after 
T32 the Mandatory Tender Date, and identifying such Bonds or 
1322 portions thereof by series, number and denomination; 
T323 

1324 (3k thateehe Tender Agent is directed not to 

1325 purchase such Bonds or portions thereof; and 

T326 

1327 (4) that such instrument delivered by the owner is 
1328 binding on subsequent owners of such Bonds (or the 

1329 applicable portion thereof). 

L330 

WAL (B) Owners of Bonds not providing the Tender Agent 


1332 with the instrument described above shall be required to tender 
1333 their Bonds for purchase on the Mandatory Tender Date at the 
1334 Purchase Price. Any Undelivered Bonds on such Mandatory Tender 
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Date for which there has been irrevocably deposited in trust 
with the Trustee amounts sufficient to pay the Purchase Price 
of the Undelivered Bonds, shall be deemed to have been tendered 
in accordance with the provisions of Section 208 hereof. In 
the event of a failure by an owner (other than an owner who has 
delivered the Owner Election Notice) to tender his Bonds on or 
prior to such Mandatory Tender Date, such owner shall not be 
entitled to any payment (including any interest accrued 
subsequent to such Mandatory Tender Date) other than the 
Purchase Price for such Undelivered Bonds, and any Undelivered 
Bonds shall no longer be entitled to the benefits of the 
Indenture, except for the purpose of payment of the Purchase 
Price therefor and interest thereon to such Mandatory Tender 
Date. 


Section 210. r Execution; Limited. Obligation. © The 
Bonds shall be executed on behalf of the Issuer pursuant to the 
Bond Ordinance by the manual or facsimile signature of a duly 
authorized officer and the Issuer's seal shall be affixed 
thereto or printed or otherwise reproduced thereon and attested 
by the manual or facsimile signature of a duly authorized 
officer. If any officer of the Issuer who shall have executed 
any Bond shall cease to be such officer before the Bond so 
executed (by manual or facsimile signature) shall be 
authenticated and delivered by the Trustee, such Bond 
nevertheless may be authenticated and delivered as though the 
Person who executed such Bond had not ceased to be such officer 
of the Issuer, and also any Bond may be executed on behalf of 
the Issuer by such Persons as at the actual time of such 
execution of such Bond shall be a proper officer of the Issuer, 
although at the date of such Bond such Persons may not have 
been officers of the Issuer. 


The Bonds and the interest and redemption premium, if 
any, thereon shall never constitute a debt or general 
obligation of the State or the Issuer within the meaning of any 
constitutional or statutory provision or limitation and shall 
never constitute or give rise to a charge against the general 
credit or taxing powers of the State or any agency thereof or 
the general funds or assets of the Issuer (including funds 
relating to other Issuer loans or activities), but shall be a 
limited obligation of the Issuer payable solely from the Trust 
Estate. 


Section 211. «Authentication. Only»such Bonds as 
shall have endorsed thereon a certificate of authentication 
substantially in the form hereinafter set forth executed by the 
Trustee shall be entitled to any right or benefit hereunder. 

No Bond shall be valid or obligatory for any purpose unless and 
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until such certificate of authentication shall have been 
executed by the Trustee, and such executed certificate of the 
Trustee upon any such Bond shall be conclusive evidence that 
such Bond has been authenticated and delivered hereunder. 

Said certificate of authentication on any Bond shall be deemed 
to have been executed by the Trustee if signed by an authorized 
officer of the Trustee, but it shall not be necessary that the 
same officer sign the certificate of authentication on all of 
the Bonds issued hereunder. 


Section 212. Form of Bonds. The Bonds shall be 
issued substantially in the form and format set forth in 
Exhibit "A" (Adjusted Rate Bonds) and Exhibit "B" (Fixed Rate 
Bonds) attached hereto, and shall contain a Trustee's 
certificate of authentication and the form of assignment 
substantially as set forth in such exhibits, with such 
appropriate variations, omissions, substitutions and insertions 
as are permitted or required hereby and may have such letters, 
numbers or other marks of identification and such legends and 
endorsements placed thereon, as may be required to comply with 
any applicable laws or rules or regulations, or as may, 
consistently herewith, be determined by the officers executing 
such Bonds, as evidenced by their execution of the Bonds. Upon ` 
Fixed Rate Conversion, Bonds in the form of Exhibit B shall be 
prepared by the Trustee (at the expense of the Company) and 
shall be authenticated and delivered in piace of the Bonds 
originally delivered hereunder. 


Section 213. Delivery of Bonds. Upon the execution 
and delivery hereof, the Issuer shall execute the Bonds and 
deliver them to the Trustee, and shall direct the Trustee to 
authenticate the Bonds and deliver them to the purchaser or 
purchasers upon receipt by the Issuer, or by the Trustee for 
the account of the Issuer of the following: 


(ay: A copy,- certified by an officer ofy®ne Issuer, 
of the Bond Ordinance; 


(b) Original executed counterparts of this Indenture 
and the Agreement; 


(c). Copies of the Financing Statements; 


(d) An original executed counterpart of the 
certification of the Issuer establishing its reasonable 
expectations to the effect that the Bonds will not be 
"arbitrage bonds" within the meaning of Section 103(c) of 
the Code, together with an opinion of Bond Counsel to the 
effect that the Bonds are not arbitrage bonds"; 
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(e) A copy of the completed IRS Form 8038, 
Information Return for Private Activity Bond Issues, to be 
filed by or on behalf of the Issuer pursuant to Section 
1O3S( Iy of the:-Code; 


(f) An opinion of Counsel for the Company to the 
effect that the Agreement has been duly authorized, 
executed and delivered by the Company; 


(g) An opinion of Bond Counsel to the effect that 
the Bonds have been duly authorized, executed and 
delivered and constitute legal, valid, binding and 
enforceable limited obligations of the Issuer entitled to 
the benefits of and secured by this Indenture and the 
Agreement; and 


(h) A request and authorization to the Trustee on 
behalf of the Issuer and signed by any member or officer 
to authenticate and deliver the Bonds in such specified 
denominations as permitted herein to the initial purchaser 
or purchasers therein identified upon payment to the 
Trustee, but for the account of the Issuer, of the 
purchase price of the Bonds. 


Section 214. Mutilated, Lost, Stolen or Destroved 


Bonds. If any Bond is mutilated, lost, stolen or destroyed, 


the Issuer may execute and the Trustee (upon the receipt of a 
written authorization from the Issuer) may authenticate and 
deliver a new Bond in the appropriate form and in the same 
aggregate principal amount and tenor in lieu of and in 
substitution for the Bond mutilated, lost, stolen or destroyed; 
provided that, in the case of any mutilated Bond, such 
mutilated Bond shall first be surrendered to the Trustee, as 
Bond Registrar, and in the case of any lost, stolen or 
destroyed Bond, there shall be first furnished to the Trustee 
and the Issuer evidence satisfactory to it of the ownership of 
such Bond and of such loss, theft or destruction, together with 
indemnity satisfactory to it. If any such Bond shall have 
matured or a redemption date pertaining thereto shall have 
passed, instead of issuing a new Bond the Issuer may pay the 
same without surrender thereof. The Issuer and the Trustee may 
charge the holder of such Bond with their reasonable fees and 
expenses in this connection. 


Section ..2i5% Exchangeability and Transfer of Bonds; 


Persons Treated as Owners. The Issuer shall. cause books for 
the registration and for the transfer of the Bonds as provided 
herein to be kept by the Bond Registrar. 
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Bonds (other than Undelivered Bonds) may be 
transferred on the books of registration kept by the Bond 
Registrar by the holder in person or by his duly authorized 
attorney, upon surrender thereof, together with a written 
instrument of transfer executed by the holder or his duly 
authorized attorney. Upon surrender for registration of 
transfer of any Bond with ali partial redemptions endorsed 
thereon at the Principal Office of the Trustee, the Issuer 
shall execute and the Trustee shall authenticate and deliver in 
the name of the transferee or transferees a new Bond or Bonds 
of the same interest rate, aggregate principal amount and tenor 
and of any authorized denomination or denominations and bearing 
numbers not contemporaneously outstanding hereunder. 


Bonds (other than Undelivered Bonds) may be exchanged 
at the Principal Office of the Trustee for an equal aggregate 
principal amount of Bonds in the appropriate form and in the 
same aggregate principal amount and tenor and of any authorized 
denomination or denominations. The Issuer shall execute and 
the Trustee shall authenticate and deliver Bonds which the 
bondholder making the exchange is entitled to receive. 


‘Such registration of transfer or exchanges of Bonds 
shall be without charge to the holders of such Bonds, but any 
taxes or other governmental charges required to be paid with 
respect to the same shall be paid by the holder of the Bond 
requesting such transfer or exchange as a condition precedent 
to the exercise of such privilege. 


The Trustee shall not be required to register for 
transfer or exchange any Undelivered Bond or any Bond (i) with 
respect to which the Trustee shall have received a Tender 
Notice, rii) after the giving of notice’ cabling such’ Bond for 
redemption or partial redemption has been made, or (iii) after 
the Company has given a Notice of a Period Adjustment Date 
pursuant to Section 205 or a notice of Fixed Rate Conversion 
pursuant to Section 204 


The person in whose name any Bond shall be registered 
shall be deemed and regarded as the absolute owner thereof for 
all purposes, and payment of or on account of either principal 
or interest shall be made only to or upon the order of the 
registered owner thereof or his duly authorized attorney, but 
such registration may be changed as hereinabove provided. All 
such payments shall be valid and effectual to satisfy and 
discharge the liability upon such Bond to the extent of the sum 
or sums so paid. 
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All Bonds issued upon any registration of transfer or 
exchange of Bonds shall be legal, valid and binding limited 
obligations of the Issuer, evidencing the same debt, and 
entitled to the same security and benefits under this Indenture 
as the Bonds surrendered upon such transfer or exchange. 


Section 216. Replacement Bonds. The Issuer shall 
execute and the Trustee shall authenticate and deliver 
Replacement Bonds to replace Undelivered Bonds. Any such 
Replacement Bond shall be executed and authenticated as 


provided in this Indenture. Replacement Bonds shall be issued 
in the appropriate form and shall contain such other provisions 
as are consistent with the provisions of this Indenture. The 


Company shall bear all expenses in connection with the 
preparation and delivery of the Replacement Bonds. 
Notwithstanding anything contained herein to the contrary, 
before delivering any Replacement Bonds to replace any 
Undelivered Bond or Bonds (or portion thereof, the Trustee may 
require satisfactory indemnity to be furnished by the Company 
for the reimbursement of all expenses to which it may be put 
and to protect it against availability, except liability which 
is adjudicated to have resulted from its negligence or willful 
misconduct by reason of any such action so taken. 


Section 217. Special Interest Payment Provision. A 
holder of $1,000,000 or more in an aggregate principal amount 
of Bonds may submit to the Trustee not less than 15 days before 
an Interest Payment Date a written notice that interest on such 
Bonds be payable by wire transfer to such holder (which notice 
may provide that it will remain in effect until changed or 
revoked); provided, however, that, if the duration of any 
interest Rate Period” is' less-than 15 days, achoider of Bonds: in 
an aggregate principal amount of $1,000,000 or more may submit 
such notice to the Trustee by 11:00 a.m., New York City time, 
on the Business Day immediately preceding the Interest Payment 
Date. 
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ARTICLE. LIE. 


REDEMPTION OF BONDS BEFORE MATURITY 


Section 302. Redemption Dates and Prices. 
OPTIONAL REDEMPTION 


(a) During any Daily, Weekly, Monthly or Quarterly 
Interest Rate Period, the Bonds are subject to redemption by 
the Issuer at the option of the Company, in whole’ or in part, 
on any Interest Payment Date at a redemption price of 100% of 
the principal amount of the Bonds to be redeemed plus accrued 
interest thereon to the redemption date. 


(b) During a Long Rate Period or after Fixed Rate 
Conversion, the Bonds are subject to redemption by the Issuer, 
at the option of the Company, in whole at any time or in part 
on any Interest Payment Date, during the periods and at the 
respective redemption prices (expressed as a percentage of 
principal amount) set forth below, plus accrued interest 
thereon to the redemption date: 


OPTIONAL REDEMPTION DURING LONG RATE PERIOD 


Redemption Prices 
as a percentage of 
principal amount 
(measured from and 


Length of Interest includingstirsti day 

Rate Period or such remaining Call 
Expressed in Years period) Protection 
greater than 13 after 8 years at 102% 8 years 


declining 1% per 
2 months to 100% 


less than or equal after 5 years at 102% 5 years 
to 13 and greater declining 1% per 
than 10 Be-montniss to “LOO? 
less than or equal after 3 years at 3 years 
to 10 and greater 101-1 /2% decliningi 21/24 
than 7 per vi2Zvmonths., to. L007 
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less than or equal 
to 7 and greater 
than 4 


less than or equal 
to 4 and greater 
than 2 


less than or equal to 


2 and greater than i 


less than or equal 
to 1 and greater 
than 6 months 


equal to 6 months 


OPTIONAL REDEMPTION AFTER FIXED 


Length of Interest 
Rate Period 
Expressed in Years* 


greater than 13 


less than 
to “Ts-“and 
than 10 


or equal 
greater 


less than 
to -i0 and 
than 7 


or equal 
greater 


less than or equal 
to 7 and greater 
than 4 


less 
to 4 


than or equal 


after 3 years at 101% 
declining 172% per 12 
months. to 100% 


after 2 years at 
101% declining: 1/23. 
per 6 months to 100% 


after 1 year at 100-1/2% 
declining 1/2% per 6 
months to 100% 


after 6 months 
at 100-1/8% 


after 6 months at 100% 


Redemption Prices 
aS a percentage of 
principal amount 
(measured from and 
including first day 
of such remaining 
period)** 


after 8 years at 102% 
declining 1% per 
I2 months to: 1007 


after 5 years at 102% 
declining 1% per 
12 months to 100% 


after 3 years at 
VOl=1Ty42e declining 4125, 
per 1Z months to 100% 


after 3 years at 101% 
declining 1/2% per 12 
months to 100% 


after 2 years at 101% 


declining .1/2%: per 6 
months to 100% 
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Call 
tection*** 


bo 


ke 


years 


years 


year 


months 


months 


RATE CONVERSION 


Pro- 


8 years 


ho 


years 


years 


years 


kk 


kkk 


Length of period from the Interest Payment Date 
immediately succeeding the Fixed Rate Conversion Date to 
the Redemption Date. 


Measured from Interest Payment Date immediately succeeding 
the Fixed Rate Conversion Date. 


Length of time (measured from the Interest Payment Date 
immediately succeeding the Fixed Rate Conversion Date) 
before Bonds may be called. 


EXTRAORDINARY OPTIONAL REDEMPTION 


The Bonds shall be redeemed by the Issuer on any 


interest payment date as a whole, at 100% of the principal 
amount thereof plus accrued interest to the redemption date at 
the option of the Company in the event that: 


(a) the Project or the Plant shall have been damaged 
or destroyed to such an extent that, in the judgment of 
the Company, (i) it cannot be reasonably restored within a 
period of three (3) consecutive months to the condition 
thereof immediately preceding such damage or destruction, 
(ii) the Company is thereby prevented from carrying on its 
normal operations at the Plant for a period of three (3) 
consecutive months, or (iii) it would not be economically 
feasible for the Company to replace, repair, rebuild or 
restore the same; 


(b) title in and to, or the temporary use of, all or 
substantially all of the Project or the Plant shall have 
been taken under the exercise of the power of eminent 
domain by any governmental authority, or person acting 
under governmental authority (including such a taking as, 
in the judgment of the Company, results in the Company 
being prevented thereby from carrying on its normal 
operations at the Plant for a period of three (3) 
consecutive months); 


(c) as a result of any changes in the Constitution 
of the State or the Constitution of the United States of 
America or by legislative or administrative action 
(whether State or Federal) or by final decree, judgment, 
decision or order of any court or administrative body 
(whether State or Federal), the Agreement shall have 
become void or unenforceable or impossible of performance 
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in accordance with the intent and purposes of the parties 
as expressed therein; 


(d) unreasonable burdens or excessive liabilities 
shall have been imposed on the Company with respect to the 
operation of the Plant, including, without limitation, 
Federal, State or other ad valorem, property, income or 
other taxes not being imposed on the date hereof which, in 
the judgment of the Company, render the continued 
operation of the Plant uneconomic; 


(e) changes which the Company cannot reasonably 
control or overcome in the economic availability of 
materials, supplies, labor, equipment and other properties 
and things necessary for the efficient operation of the 
Plant for the purposes contemplated by the Agreement shall 
have occurred or technological changes which the Company 
cannot reasonably overcome shall have occurred which, in 
the judgment of the Company, render the continued 
operation of the Plant uneconomic; 


(£) legal curtailment of the Company's use and 
occupancy of all or substantially all of the Plant for any 
reason other than that set forth in subsection (b), which 
curtailment shall, in the judgment of the Company, prevent 
the Company from carrying on its normal operations at the 
Plant for a period of three (3) consecutive months; or 


(g) the Agreement is terminated prior to its 
expiration for any reason other than the occurrence of an 
Event of Default. 


SPECIAL MANDATORY REDEMPTION 


The Bonds are subject to special mandatory redemption 
in whole on any date within 180 days after receipt by the 
Trustee of notice of (a) the issuance of a public or private 
ruling of the Internal Revenue Service in which the Company has 
participated to the degree it deems sufficient and which ruling 
the Company, in its discretion, does not contest by any 
appropriate proceeding directly or through a holder of any 
Bonds, or (b) a final determination by any court of competent 
jurisdiction in the United States in a proceeding to which the 
Company iS a party, in either case to the effect that, asa 
result of a failure by the Company to observe any covenant, 
agreement, representation or warranty in the Agreement, the 
interest payable on the Bonds is includable in the gross income 
for Federal income tax purposes of the holders thereof (other 
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than a person who is a Substantial User of the Project financed 
with the proceeds of the Bonds or a Related Person. Upon the 
occurrence of any event described in this paragraph, the Bonds 
shall be redeemed in whole unless, in the opinion of Bond 
Counsel mutually acceptable to the Issuer, the Trustee and the 
Company, the redemption of a portion of such Bonds would have 
the result that interest payable on the Bonds remaining 
outstanding after such redemption would not be includable in 
the gross income for Federal income tax purposes of any holder 
of any such Bonds (other than a holder who is a Substantial 
User of the Project or a Related Person as described above). 
Any such partial redemption shall be by lot in such amount as 
is necessary to accomplish such result. The Bonds so redeemed 
will be redeemed at a redemption price equal to 100% of the 
principal amount thereof plus unpaid interest accrued to the 
redemption date. 


EXCESS PROCEEDS REDEMPTION 


The Bonds are subject to redemption by the Issuer, at 
the option of the Company, in whole or in part on any Interest 
Payment Date, at a redemption price equal to 100% of the 
principal amount thereof plus accrued interest thereon to the 
redemption date, in the event that any moneys remain in the 
Project Fund after the Completion Date and are transfered from 
the Project Fund to the Bond Fund and are applied to the 
redemption of Bonds (rounded to the nearest $5,000). 


Section 302. Notice of Redemption. Notice of 
redemption shall be given by mail not less than thirty (30) 
days or more than sixty (60) days prior to the redemption date 
to each holder of the Bonds or portions thereof to be redeemed 
at the last address shown on the registration books kept by the 
Bond Registrar. Failure so to mail any such notice to the 
holder of any Bond or any defect therein shall not affect the 
validity of the proceedings for such redemption as to the 
holders of any Bonds to whom notice has been mailed. The 
Issuer agrees that (a) upon notification by the Company of its 
intention to exercise its right to require the redemption of 
any of the Bonds, or (b) in connection with any other 
redemption of the Bonds, it will execute and deliver to the 
Trustee such notice of redemption as may be required to 
accomplish the same. 


If, on or prior to the redemption date, sufficient 
moneys shall be deposited in the Bond Fund to pay the principal 
amount of the Bonds called for redemption and accrued interest 
and redemption premium due thereon on such redemption date, the 
Bonds or portions thereof thus called and provided for as 
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hereinabove specified shall not bear interest after the 
redemption date and shall not be considered to be outstanding 
or to have any other rights under this Indenture other than 
this right to receive payment. 


Section 303. Cancellation. All Bonds which have 
been surrendered for the purpose of payment (including Bonds 
which have been redeemed prior to maturity) shall be cancelled 
and subsequently destroyed by the Trustee and shall not be 
reissued and a written notice of such cancellation and 
destruction shall be furnished by the Trustee to the Issuer and 
the Company. The Company may deliver to the Trustee any Bonds 
owned by the Company for cancellation pursuant to this Section 
303. 


Section 304. Payment of Bonds Upon Redemption; 
Partial Redemption. In the event of any redemption of the 


Bonds, the Trustee as Paying Agent, shall pay the redemption 
price of the Bonds on the redemption date for the Bonds in 
lawful money of the United States of America upon presentation 
of the Bonds to be redeemed at the Principal Office of the 
Trustee. 


In the event of any partial redemption of the Bonds, 
the particular Bonds or portions thereof to be redeemed shall 
be selected by the Trustee in such manner as the Trustee shall 
deem fair and equitable; provided that the Bonds shall be 
redeemed only in the principal amount of $5,000 or any integral 
multiple thereof. In the event of the partial redemption of a 
Bond of a denomination greater than $5,000, then for all 
purposes in connection with such redemption, each $5,000 of 
face value shall be treated as though it were a separate Bond 
in the denomination of $5,000. If it is determined that one or 
more, but not all, of the $5,000 units of face value 
represented by any Bond are to be redeemed, then on the 
redemption date for such Bond, the owner of such Bond shall 
forthwith surrender such Bond to the Trustee (i) for payment of 
the redemption price (including accrued interest or redemption 
premium due thereon on the date fixed for redemption) of the 
portion thereof called for redemption and (ii) at the option of 
the owner of such Bond (1) for appropriate endorsement thereon 
to reflect such redemption or (2) for exchange for Bonds, 
without charge therefor, in any authorized denomination or 
denominations in exchange for and in the aggregate principal 
amount of the unredeemed portion of such Bond. £ the holder 
of any such Bond of a denomination greater than $5,000 shall 
fail to present such Bond to the Trustee for payment and 
endorsement or exchange, as aforesaid, such Bond shall, 
nevertheless, become due and payable on the date fixed for 
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ARTICLE IV. 


GENERAL AGREEMENTS 


Section 401. Payment of Principal and Interest. The 
Issuer agrees that it will promptly pay solely from the Trust 


Estate the principal of, and the redemption premium (if any) 
and the interest on, the Bonds at the places, on the dates and 
in the manner provided herein and in the Bonds according to the 
true intent and meaning hereof and thereof. 


Section 402. Performance of Agreements; Authority. 
The Issuer agrees that it will faithfully perform at all times 


any and all agreements, undertakings, stipulations and 
provisions contained in this Indenture, in any and every Bond, 
and in all proceedings of the Issuer pertaining thereto. The 
Issuer agrees that it is authorized under the Constitution and 
laws of the State (a) to issue the Bonds and to execute, 
deliver and perform this Indenture, and (b) to grant to the 
Trustee a security interest in the Trust Estate in the manner 
and to the extent herein set forth, that all action on its part 
for the issuance of the Bonds and the execution, delivery and 
performance of this Indenture has been effectively taken, and 
that the Bonds are and will be legal, valid, binding and 
enforceable limited obligations of the Issuer according to the 
import thereof. 


Section 403. Recordation of Financing Statements. 
The Issuer agrees that it will cause all Financing Statements 
(other than continuation statements) to be kept, recorded and 
filed in such manner and in such places as may be required by 
law in order to fully protect and preserve the priority of the 
interest of the bondholders in the Trust Estate and the rights, 
privileges and options of the Trustee hereunder. Pursuant to 
Section 1113, the Trustee has agreed to file or cause to be 
filed certain continuation statements. 





Section 404. Priority of Pledge and Security 
Interest. The pledge herein made of the Trust Estate and the 


security interest created herein with respect thereto 
constitute. .a first and priorpledge'‘of, anda security interest 
in, the Trust Estate. Said pledge and security interest shall 
at no time be impaired directly or indirectly by the Issuer or 
the Trustee, and the Trust Estate shall not otherwise be 
pledged and, except as provided herein and in the Agreement, no 
persons shall have any rights with respect thereto. 
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Section 405. Rights Under Agreement. The Agreement 
sets forth the respective obligations of the Issuer and the 
Company, including a provision that subsequent to the original 
issuance and delivery of the Bonds and prior to Payment in Full 
of the Bonds, the Agreement may not be effectively amended, 
changed, modified, altered or terminated (other than as 
provided therein) without the written consent of the Trustee. 
The Trustee shall give such written consent upon receipt of 
(a) a certification by an Authorized Company Representative 
certifying that such amendment, change, modification, 
alteration or termination does not (i) decrease the amount 
available for the payment of the Bonds and/or (ii) render the 
interest on the Bonds taxable, and (b) an opinion of Counsel 
for the Company that such amendment, change, modification, 
alteration or termination will not be materially adverse to the 
interest of the bondholders and that the requirements with 
respect thereto under Article XIV have been met. Reference is 
hereby made to the Agreement for detailed statements of the 
obligations of the Company thereunder, and the Issuer agrees 
that the Trustee in its own name or in the name of the Issuer 
may enforce all rights of the Issuer and all obligations of the 
Company under and pursuant to the Agreement (except certain 
rights reserved by the Issuer under the terms hereof) for and 
on behalf of the bondholders, whether or not the Issuer is in 
Default hereunder. 


Section 406. Limitation of Liability of the Issuer. 
The Issuer shall not be required to take any action hereunder 
unless requested in writing to do so by the Company or the 
Trustee and provided that it is satisfactorily indemnified 
against all reasonable costs. In the event of any default by 
the Issuer hereunder, the liability of the Issuer to the 
Company shall be enforceable only out of its interest in the 
Agreement and there shall be no other recourse for damages by 
the Company against the Issuer, its officers, agents and 
employees, or any of the property now or hereafter owned by it 
or them. 
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ARTICLE V. 


BOND FUND 


; Section 501. Creation of the Bond Fund. There is 
hereby created by the Issuer and ordered established with the 
Trustee a trust fund to be designated the "City of Fort Wayne, 
Indiana Bond Fund -- General Motors Corporation Project, 1985", 
which shall be used to pay the principal of, and the redemption 
premium (if any) and the interest on the Bonds. There shall be 
established as trust accounts within the Bond Fund a General 
Account and a Special Account. Any reference herein to "Bond 
Fund" without further qualification or explanation shall 
constitute a reference to the General Account. 


Section 502. Payments into the Bond Fund. There 
shall be paid into the General Account in the Bond Fund, as and 
when received, 


(a) all payments specified in Section 4.2 of the 
Agreement; 


(b) all accrued interest received upon the original 
sale of the Bonds; and 


(c) all income earned on any amounts held in the 
Special Account in the Bond Fund, 


(d) all other moneys received by the Trustee under 
and pursuant to any of the provisions of this Indenture or 
the Agreement which are required or which are accompanied 
by directions that such moneys are to be paid into the 
Bond Fund. 


Section 593. Use of Moneys in the Bond Fund. 


(a) Except as provided in Sections 506, 902Z and 
1102, moneys in the Bond Fund shall be used solely for the 
payment of the principal of, and the redemption premium (if 
any) and the interest on the Bonds. No part of the payments to 
be made by the Company under the Agreement (excluding 
prepayments under Sections 7.1, 7.2 and 7.3 of the Agreement) 
shall be used to redeem, prior to maturity, the Bonds or any 
portions thereof; provided, that whenever the moneys held in 
the Bond Fund (in the General Account and the Special Account) 
from any source whatsoever are sufficient to redeem ali of the 
Bonds and to pay interest to accrue thereon prior to such 
redemption, the Issuer agrees to take and cause to be taken the 
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necessary steps to redeem all of the Bonds on the next 
succeeding redemption date for which the required redemption 
notice can be given. 


(b) At the maturity date or the redemption date 
prior to maturity of each Bond and on each Interest Payment 
Date, the Trustee shall transfer from the General Account in 
the Bond Fund to the Special Account in the Bond Fund 
sufficient moneys to pay any principal and/or redemption 
premium (if any) and/or interest then due and payable with 
respect to each such Bond. Moneys so transferred into the 
Special Account shall thereafter be invested on a daily basis 
in Government Obligations by the Trustee at the direction of 
the Company pending disbursement. All income thereon shall be 
paid into the General Account and the balance shall be held by 
the Trustee without liability to the bondholders on the part of 
the Trustee or the Issuer for interest thereon until actually 
paid out for the purposes intended. 


(c) The Issuer hereby authorizes and directs the 
Trustee to withdraw, from time to time, sufficient moneys from 
the Special Account in the Bond Fund to pay the principal of, 
the redemption premium (if any) and the interest on the Bonds 
as the same become due and payable, which authorization and 
direction the Trustee hereby accepts. 


Section 504. Non-presentment of Bonds at Final 
Maturity. If any Bond shall not be presented for payment when 


the principal thereof or the final installment of principal 
thereof becomes due, either at maturity or at the redemption 
date, provided moneys sufficient to pay such Bond shall have 
been made available to the Trustee and are held in the Special 
Account in the Bond Fund for the benefit of the holder thereof, 
all liability of the Issuer to the holder thereof for the 
payment of such Bond shall forthwith cease, determine and be 
completely discharged, and thereupon it shall be the duty of 
the Trustee to hold such moneys, subject to the provisions of 
Section 506(b), in the Special Account, without liability for 
interest thereon, for the benefit of the holder of such Bond, 
who shall thereafter be restricted exclusively to moneys held 
in the Special Account, or paid by the Trustee to the Company 
pursuant to the provisions of Section 506(b), for any claim of 
whatever nature on his part hereunder or on, or with respect 
to, such Bond. 


Section 505. Moneys to Be Held in Trust. All moneys 
paid over to the Trustee for the account of the Bond Fund (to 
be held in the General Account or the Special Account therein) 
under any provision hereof shall be held (subject to the 
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provisions of Section 506): in trust by the Trustee for the 
benefit of the holders of the Bonds entitled to be paid 


therefrom. 

Section 506. Payments to the Company from the Bond 
Fund. 

(a) Any moneys remaining in the General Account in 
the Bond Fund shall be paid to the Company upon Payment in Full 


of the Bonds. 


(b) Any moneys held by the Trustee in the Special 
Account in the Bond Fund shall be retained by the Trustee for 
the payment or the redemption of Bonds not yet presented for 
payment or redemption. If after two (2) years moneys held for 
the holders of certain Bonds have not been claimed, the Trustee 
shall, after giving notice to the holders of such Bonds at the 
last addresses shown on the registration books maintained by 
the Bond Registrar, return to the Company upon written request, 
all moneys held by the Trustee in the Special Account with 
respect to such Bonds, subject to any other requirements of law 
as may be applicable to such funds, and any such holder shall 
thereafter, as an unsecured general creditor, look only to the 
Company for the payment of any such Bond and all liability of 
the Trustee shall thereupon cease. The two-year period 
described in this subsection shall not commence to run until 
the moneys in question are actually subject to immediate claim 
by the holders of the Bonds in question. 
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ARTICLE VI. 


BOND PURCHASE FUND 


Section 601; Creation of the Bond Purchase Fund. 
There is hereby created by the Issuer and ordered established 
with the Trustee a trust fund to be designated the "City of 
Fort Wayne, Indiana Bond Purchase Fund -- General Motors 
Corporation Project, 1985", which shall be used to pay the 
Purchase Price of any Bonds required to be purchased under this 
Indenture. There shall be established as trust accounts within 
the Bond Purchase Fund a General Account and a Special Account. 
Any reference to "Bond Purchase Fund" without further 
qualification or explanation shall constitute a reference to 
the General Account. 


Section 602. Payments into the Bond Purchase Fund. 
There shall be paid into the General Account in the Bond 
Purchase Fund, as and when received, 


(a) the proceeds of any remarketing of Bonds by the 
Remarketing Agent pursuant to Section 207; 


(b) all payments specified in Section 4.3 of the 
Agreement; and 


(c) all other moneys received by the Trustee under 
and pursuant to any of the provisions of this Indenture or 
the Agreement which are required or which are accompanied 
by directions that such moneys are to be paid into the 
Bond Purchase Fund. 


Section 603. Use of Moneys in the Bond Purchase 





Fund. 


(a) Except as provided in Section 605, moneys in the 
Bond Purchase Fund shall be used solely for the payment of the 
Purchase Price of Bonds required to be purchased by the Tender 
Agent on each Purchase Date pursuant to Sections 206 and 208. 


(b) On each Purchase Date the Trustee shall transfer 
from the General Account in the Bond Purchase Fund to the 
Special Account in the Bond Purchase Fund sufficient moneys to 
pay the Purchase Price of the Bonds to be purchased on such 
date. Until actually paid out for the purposes intended, 
moneys so transferred into the Special Account shall not 
thereafter be invested in any manner but shall be held by the 
Trustee without liability on the part of the Trustee or the 
Issuer for interest thereon. 
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(c) The Trustee shall withdraw, from time to time, 
sufficient moneys from the Special Account in the Bond Purchase 
Fund and transfer such moneys to the Tender Agent for use by 
the Tender Agent to pay the Purchase Price of Bonds required to 
be purchased by the Tender Agent pursuant to Sections 206 and 
208, which authorization and direction the Trustee hereby 
accepts. The Tender Agent shall return all funds unclaimed on 
the Purchase Date to the Trustee. The Trustee shall deposit in 
the Special Account in the Bond Purchase Fund any moneys not 
claimed on any Purchase Date by any holder of a Bond tendered 
(or deemed to have been tendered) for purchase on such date 
when such moneys are delivered to the Trustee by the Tender 
Agent. Funds for the payment of the Purchase Price of such 
Bonds shall be drawn by the Trustee from the Special Account in 
the Bond Purchase Fund in the order of priority indicated 
below: 


(i) the proceeds of the remarketing of Bonds by the 
Remarketing Agent pursuant to Section 207; 


(ii) payments by the Company pursuant to Section 4.3 
of the Agreement; and 


(iii) all other moneys received by the Trustee under 
and pursuant to any provisions of this Indenture or the 
Agreement which are required or which are accompanied by 
directions that such moneys are to be paid into the 
Special Account in the Bond Purchase Fund. 


Prompt... after receiving the notice required to be 
given to the Trustee by the Remarketing Agent pursuant to 
Section 1116(b), the Trustee shall give notice to the Company 


by telephone or telex, promptly confirmed in writing, of the 
amount, if any, which shall be paid by the Company to the 
Trustee, for deposit in the Bond Purchase Fund, on or before 
the Purchase Date, so that the Trustee will have moneys 
sufficient to pay the Purchase Price of Bonds required to be 
purchased on the Purchase Date. 


Section 604. Moneys to besHeld in Trust.. All 
moneys paid over to the Trustee for the account of the Bond 


Purchase Fund (to be held in the General Account or the Special 
Account therein) under any provision hereof shall be held 
(subject to he provisions.of Section, 605). in trust bythe 
Trustee for the benefit of the holders of the Bonds entitled to 
be paid therefrom. 
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Section 605. Payments to the Company from the Bond 
Purchase Fund. 


(a) Any moneys remaining in the General Account in 
the Bond Purchase Fund shall be paid to the Company upon 
Payment in Full of the Bonds and the payment of the Purchase 
Price of all Bonds purchased by the Trustee pursuant to this 
Indenture. 


(b) Any moneys held by the Trustee in the Special 
Account in the Bond Purchase Fund shall be retained by the 
Trustee for the payment of the Purchase Price of any Bonds 
purchased by the Trustee pursuant to the terms hereof. If 
after two (2) years moneys held for the former holders of 
certain Bonds have not been claimed, then the Trustee shall, 
after giving notice to the former holders of such Bonds at the 
last addresses of such former holders shown on the registration 
books maintained by the Bond Registrar, return to the Company 
upon written request all moneys held by the Trustee in the 
Special Account with respect to such Bonds, subject to any 
other requirements of law as may be applicable to such funds, 
and any such former holders shall thereafter, as an unsecured 
general creditor, look oniy to the Company for the payment of 
the Purchase Price of any such Bond and all liability of the 
Trustee shall thereupon cease. The two-year period described 
in this subsection shall not commence to run until the moneys 
in question are actually subject to immediate claim by the 
former holders of the Bonds in question. 
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ARTICLE VIT 


PROJECT FUND 


Section 701... Creation of the Project Fund... There is 
hereby created by the Issuer and ordered established with the 


Trustee a trust fund to be designated the "City of Fort Wayne, 
Indiana Project Fund - General Motors Corporation Project, 
1985". 


Section 702. Disposition of Bond Proceeds. Upon the 


issuance and delivery of the Bonds, the proceeds of the sale of 
the Bonds, less all accrued interest, shall be deposited in the 
Project Fund. 


Section 703. Disbursements from Project Fund. 
Moneys in the Project Fund shall be disbursed in accordance 
with the provisions of the Agreement, particularly Section 3.3 
thereof. The Trustee is hereby authorized and directed to 
issue its checks for each disbursement to be made pursuant to 
the provisions of the Agreement and the Trustee shall be 
relieved of all liability with respect to disbursements made in 
accordance with the provisions of Section 3.3 of the Agreement. 


The Trustee shall maintain adequate records 
pertaining to the Project Fund and all disbursements therefrom 
and, after the Project has been completed and a certificate of 
completion of the Project shall have been filed by the Company 
with the Trustee in accordance with Section 3.5 of the 
Agreement, the Trustee shall file a statement of debits and 
credits with respect to the Project Fund with the Issuer and 
with the Company. 


Upon the occurrence of an Event of Default, the 
Trustee shall transfer all moneys in the Project Fund to the 
Bond Fund and shall use such moneys in the manner provided in 
Section, 1007. 


Section 704. Completion of the Project. Any moneys 
remaining in the Project Fund after payment in full of all 
Costs of the Project (as defined in the Agreement) shall be 
used as specified in Section 3.3 of the Agreement. 


ARTICLE VIII. 


INVESTMENTS 


Section 801. Project Fund Investments. Moneys held 
in the Project Fund shall be invested and reinvested by the 
Trustee in Permitted Investments as directed by the Company 
pursuant. to Section 3.7 of the Agreement. Such investments 
shall be held by or under the control of the Trustee and shall 
be deemed at all times a part of the Project Fund and the 
interest accruing thereon and any profit resulting therefrom 
shall be credited to the Project Fund and any loss resulting 
therefrom shall be charged to the Froject Fund. The Trustee is 
directed to sell and convert to cash a sufficient amount of 
such investments, which shall be selected by the Company to the 
extent practicable, whenever the cash held in the Project Fund 
is insufficient to pay a requisition when presented or to 
otherwise make a timely disbursement required to be made 
therefrom. 


Section 802. Bond Fund Investments. Moneys held in 
the Bond Fund (other. than moneys held in the Special Account in 
the Bond Fund referred to in Section 501) shall be invested and 
reinvested by the Trustee in Permitted Investments as directed 
by the Company pursuant to Section 3.7 of the Agreement. 

Moneys held in Special Account of the Bond Fund shall be 
invested as described in Section 503(b) hereof. Such 
investments shall be held by or under the control of the 
Trustee and shall be deemed at all times a part of the Bond 
Fund and the interest accruing thereon and any profit realized 
therefrom shall be credited to the Bond Fund and any loss 
resulting therefrom shall be charged to the Bond Fund. The 
Trustee is directed to sell and convert to cash a sufficient 
amount of such investments, which shall be selected by the 
Company to the extent practicable, in the Bond Fund whenever 
the cash held in the Bond Fund is insufficient to provide for 
the payment of the principai of (whether at the maturity date 
or the redemption date prior to maturity) and redemption 
premium (if any) and the interest on the Bonds as the same 
become due and payable. Any interest or gain received from 
such investments shall be credited to and held in the Bond Fund 
and any loss from such investments shall be charged against the 
Bond Fund and paid by the Company. 


Section 803. Bond Purchase Fund Investments. Moneys 
held in the Bond Purchase Fund (other than moneys held in the 
Special Account in the Bond Purchase Fund referred to in 
Section 601) shall be invested and reinvested by the Trustee in 
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Permitted Investments as directed by the Company pursuant to 
Section 3.7 of the Agreement. Such investments shall be held 
by or under the control of the Trustee and shall be deemed at 
all times a part of the Bond Purchase Fund and the interest 
accruing thereon and any profit realized therefrom shall be 
credited to the Bond Purchase Fund and any loss resulting 
therefrom shall be charged to the Bond Purchase Fund. The 
Trustee is directed to sell and convert to cash a sufficient 
amount of such investments, which shall be selected by the 
Company to the extent practicable, in the Bond Purchase Fund 
whenever cash held in the Bond Purchase Fund is insufficient to 
provide for the payment of the Purchase Price of any Bonds 
required to be purchased hereunder. Any interest or gain 
received from such investments shall be credited to and held in 
the Bond Purchase Fund and any loss from such investments shall 
be charged against the Bond Purchase Fund and paid by the 
Company. 


Section 804. Indemnification for Investments. The 
Company agrees to indemnify and hold the Trustee and the 
Co-Trustee, their officers, employees and agents, harmless 
against and from any and all losses, claims, damages or 
liabilities, joint or several, to which the Trustee and the 
Co-Trustee, their officers, employees and agents, may become 
subject to in connection with the investments referred to in 
this Article VIII, to the extent that any such losses, claims, 
damages or liabilities arise from investments made at the 
direction of the Company, or upon failure to receive such 
directions after notice from the Trustee or the Co-Trustee, 
investments made on behalf of the Company in accordance with 
this Indenture; provided, however, the Company shall not be 
required to indemnify the Trustee or the Co-Trustee, or any of 
its officers, employees or agents, to the extent any such 
losses, claims, damages or liabilities are caused by their 
negligence or willful misconduct. 


Section 805. Non-Arbitrage Covenant; Compliance with 
Special Arbitrage Rules. The Issuer and the Trustee jointly 


and severally covenant and agree with each other for the 
benefit of the holders of any of the Bonds, present and future, 
that moneys on deposit in any fund or account created and held 
in connection with the Bonds, whether or not such moneys were 
derived from the "gross proceeds" (defined in Section 5.8 of 
the Agreement) of the Bonds or from any other sources, will not 
be used in a manner which will cause the Bonds to be classified 
as "arbitrage bonds" within the meaning of Section 103(c) of 
the Code. 
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The Issuer and the Trustee jointly and severally 
further covenant and agree with each other, with the Company 
and with the holders of any of the Bonds from time to time 
outstanding that so long as any of the Bonds remain 
outstanding, they will cooperate with the Company in complying 
with Section 5.8 of the Agreement. 


Section 806. Excess Investment Earnings Account. 


There is hereby established a special trust account to be 
designated the "City of Fort Wayne, Indiana Excess Investment 
Earnings Account - General Motors Corporation Project, 1985" 
(hereinafter referred to as the "Excess Investment Earnings 
Account"), to be held by the Trustee. The Company has 
covenanted and agreed that it will (a) prepare and file with 
the Trustee and the Issuer a report setting forth the "Rebate 
Amount" determined in accordance with Section 5.8(b) of the 
Agreement, and (b) deposit or cause to be deposited into the 
Excess Investment Earnings Account any and all Rebate Amounts 
promptly following a determination of any such Rebate Amount. 


The Trustee, as Project Fund and Bond Fund custodian, 
covenants and agrees that it will, on or before each 
anniversary of the Date of Issuance of the Bonds, prepare and 
file with the Issuer and the Company a report with respect to 
the Project Fund and the Bond Fund setting forth the total 
amounts invested during the preceding Bond Year, the 
investments made with the moneys in the Project Fund and the 
Bond Fund and the investment earnings (and losses) resulting 
from the investments in each such Fund, respectively, together 
with such additional information concerning such Funds and the 
investments therein, respectively, as the Issuer or the Company 
shall reasonably request. 


The Trustee agrees that it will, to the extent 
practicable, keep all moneys in the Excess Investment Earnings 
Account fully invested in Permitted Investments and it will 
disburse all moneys in the Excess Investment Earnings Account 
to the United States at the times and in the manner set forth 
in Section 5.8 of the Agreement. 


Moneys in the Excess Investment Earnings Account, 
including investment earnings thereon, if any, shall not be 
subject to the pledge of this Indenture and shall’ not 
constitute part of the Trust Estate held for the benefit of the 
holders of the Bonds. 
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ARTICLE IX. 


DISCHARGE OF LIEN 


Section 901. Discharge of Lien and Security 
Interests. Upon Payment in Full of the Bonds, then these 


presents and the Trust Estate and the security interests shall 
cease, determine and be void, and thereupon the Trustee and the 
Co-Trustee, upon receipt by the Trustee and the Co-Trustee of 
an opinion of Counsel stating that all conditions precedent to 
the satisfaction and discharge of this Indenture have been 
complied with, shall cancel and discharge this Indenture and 
the security interests, and shall execute and deliver to the 
Issuer and the Company such instruments in writing as shall be 
required to cancel and discharge this Indenture and the 
security interests, and reconvey to the Issuer and the Company 
the Trust Estate, and assign and deliver to the Issuer and the 
Company so much of the Trust Estate as may be in its possession 
or subject to its control, except for moneys and Government 
Obligations held in the Special Account in the Bond Fund for 
the purpose of paying Bonds and except for moneys held in the 
Special Account in the Bond Purchase Fund for the purpose of 
paying the Purchase Price of the Bonds which have been 
purchased by the Tender Agent; provided, however, such 
cancellation and discharge of this Indenture shall not 
terminate the powers and rights granted to the Trustee with 
respect to the payment, transfer and exchange of the Bonds; and 
provided, further, that the rights of the Trustee, the 
Co-Trustee, the Paying Agent, any Co-Paying Agent, the Bond 
Registrar, any Co-Bond Registrar, the Remarketing Agent, the 
Rate Setting Agent and the Tender Agent to indemnity and 
payment of all reasonable fees and expenses shall survive the 
termination- of the Trust Estate pursuant to this Section. 


Section 902. Provision for Payment of Bonds. Bonds 
shall be deemed to have been paid within the meaning of Section 
OO. sat": 


(a) there shall have been irrevocably deposited in 
the Special Account in the Bond Fund either: 


Cas) sufficient moneys, or 


(ii) Government Obligations of such maturities 
and interest payment dates and bearing such interest 
as will, without further investment or reinvestment 
of either the principal amount thereof or the 
interest earnings thereon (said earnings to be held 
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in trust also), be sufficient together with any 
moneys referred to in subsection (i) above, for the 
payment at their respective maturities or redemption 
dates prior to maturity, of the principal thereof and 
the redemption premium (if any) and interest to 
accrue thereon to such maturity or redemption dates, 
as the case may be; 


(b) there shall have been paid to the Trustee all 
fees and expenses of the Trustee, the Co-Trustee, the 
Paying Agent, any Co-Paying Agent, the Bond Registrar, any 
Co-Bond Registrar, the Tender Agent, the Rate-Setting 
Agent and the Remarketing Agent due or to become due in 
connection with the payment or redemption of the Bonds or 
there shall be sufficient moneys in said Special Account 
to make said payments; and 


(c) if any Bonds are to be redeemed on any date 
prior to their maturity, the Trustee shall have received 
in form satisfactory to it irrevocable instructions to 
redeem such Bonds on such date and either evidence 
satisfactory to the Trustee that all redemption notices 
required by this Indenture have been given or irrevocable 
power authorizing the Trustee to give such redemption 
notices. 


Limitations elsewhere specified herein regarding the 
investment of moneys held by the Trustee in the Special Account 
in the Bond Fund shall not be construed to prevent the 
depositing and holding in said Special Account of the 
obligations described in the preceding subparagraph (a)(ii) for 
the purpose of defeasing the lien of this Indenture as to Bonds 
which have not yet become due and payable. En addition rall 
moneys so deposited with the Trustee as provided in this 
Section 902 may also be invested and reinvested, at the 
direction of the Company, in Government Obligations, maturing 
in the amounts and at the times as hereinbefore set forth, and 
all income from all Government Obligations in the hands of the 
Trustee pursuant to this Section 902 which is not required for 
the payment of the Bonds and interest and redemption premium, 
if any, thereon with respect to which such moneys shall have 
been so deposited shall be deposited in the Special Account in 
the Bond Fund as and when realized and collected for use and 
application as are other moneys deposited in the Special 
Account in the Bond Fund. 


Section 903. T-ischardae of the Indenture. Notwith- 


standing the fact that the lien of this Indenture upon the 
Trust Estate may have been discharged and cancelled in 
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accordance with Section 901, this Indenture and the rights 
granted and duties imposed hereby, to the extent not 
inconsistent with the fact that the lien upon the Trust Estate 
may have been discharged and cancelled, shall nevertheless 
continue and subsist after Payment in Full of the Bonds until 
the Trustee shall have returned to the Company all funds held 
by the Trustee in the Bond Fund and the Bond Purchase Fund 
pursuant to Sections 506(b) and 605(b) of this Indenture. 
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ARTICLE X. 


DEFAULT PROVISIONS AND REMEDIES 
OF TRUSTEE AND BONDHOLDERS 


Section 1001. Defaults; Events of Default. If any 
of the following events occurs, subject to the terms of Section 
1012, it is hereby defined as and declared to be and to 
constitute an "Event of Default" hereunder: 


(a) Default in the due and punctual payment of any 
interest on any Bond; or 


(b) Default in the due and punctual payment of the 
principal of or redemption premium on any Bond, whether at 
the maturity date or the redemption date prior to 
maturity, or upon maturity thereof by declaration; or 


(c) Default in the due and punctual payment of the 
Purchase Price of any Bond required to be purchased 
hereunder; or 


(d) Default in the performance or observance of any 
other of the agreements or conditions on the part of the 
Issuer herein or in the Bonds contained; or 


(e) the occurrence and continuance of an "Event of 
Default" under the Agreement. 


The Trustee shall give notice by telephone or telex, 
promptly confirmed in writing, of the occurrence of an Event of 
Default to the Notice Parties. 


Section 1002. Acceleration. Upon the occurrence of 
an Event of Default hereunder resulting from the occurrence of 
an Event of Default under subsection 6.1(d) or (e) of the 
Agreement, the principal of all Bonds and the interest accrued 
thereon shall automatically become due and payable, without any 
action or declaration of acceleration by the Trustee. Upon the 
occurrence of an Event of Default hereunder for any other 
reason, the Trustee may, and upon the written request of the 
holders of not less than twenty-five per centum (25%) in 
principal amount of Bonds then outstanding shall, by notice in 
Writing delivered to the Issuer and the Company, declare the 
principal of all Bonds and the interest accrued thereon to the 
date of such acceleration immediately due and payable, and the 
same shall thereupon become and be immediately due and payable. 
Upon any declaration of acceleration hereunder, the Trustee 
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shall declare the payments due under the Agreement to be 
immediately due and payable in accordance with Section 6.2 of 
the Agreement. 


Section 1003. Other Remedies. Upon the occurrence 
of an Event of Default, the Trustee shall have the power to 
proceed with any right or remedy granted by the Constitution 
and laws of the State, as it may deem best, including any suit, 
action or special proceeding in equity or at law for the 
specific performance of any agreement contained herein or for 
the enforcement of any proper legal or equitable remedy as the 
Trustee shall deem most effectual to protect the rights of the 
bondholders. 


Section 1004. Rights of Bondholders. Upon the 
occurrence of an Event of Default and if requested so to do by 
the holders of twenty-five per centum (25%) in principal amount 
of Bonds then outstanding and if indemnified as provided in 
Section 1101, the Trustee, subject to the provisions of Section 
1005, shall exercise one or more of the rights and remedies 
conferred by this Article as the Trustee, being advised by 
Counsel, shall deem most expedient in the interests of the 
bondholders. ‘ f . 


No right or remedy by the terms hereof conferred upon 
or reserved to the Trustee (or to the bondholders) is intended 
to be exclusive of any other right or remedy, but each and 
every such right and remedy shall be cumulative and shall be in 
addition to any other right or remedy given to the Trustee or 
to the bondholders or now or hereafter existing at law, in 
equity or by statute. 


No delay or omission to exercise any right or remedy 
accruing upon any Event of Default shall impair any such right 
or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein; and every such right 
and remedy may be exercised from time to time and as often as 
may be deemed expedient. 


No waiver of any Event of Default hereunder, whether 
by the Trustee or by the bondholders, shall extend to or shall 
affect any subsequent Event of Default or shall impair any 
rights or remedies consequent thereon. 


Section 1005. Rights of Bondholders to Direct 
Proceedings. Anything herein to the contrary notwithstanding, 


the holders of a majority in principal amount of Bonds then 
outstanding shall have the right, at any time, by an instrument 
or instruments in writing executed and delivered to the 
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Trustee, to direct the method and place of conducting all 
proceedings to be taken in connection with the enforcement of 
the terms and conditions hereof, or for the appointment of a 
receiver or any other proceedings hereunder; provided, that 
such direction shall not be otherwise than in accordance with 
the provisions hereof and of law. 


Section 1006. Appointment of Receivers. Upon the 


occurrence of an Event of Default and upon the filing of a suit 
or other commencement of judicial proceedings to enforce the 
rights and remedies of the Trustee and of the bondholders 
hereunder, the Trustee shall be entitled, as a matter of right, 
to the appointment of a receiver or receivers of the Trust 
Estate, pending such proceedings, with such powers as the court 
making such appointment shall confer. | 


Section 1007. Application of Moneys. All moneys 
received by the Trustee pursuant to any right given or action 


taken under the provisions of this Article shall, after payment 
of the costs and expenses of the proceedings resulting in the 
collection of such moneys and of the expenses, liabilities and 
advances incurred or made by the Trustee, be deposited in the 
Bond Fund and all moneys in the Bond Fund shall be applied, as 
follows: 


(a) Unless the principal of all of the Bonds shall 
have become or shall have been declared due and payable, 
all such moneys shall be applied: 


FIRST - to the payment to the persons entitled 
thereto of all installments of interest then due on 
the Bonds (other than installments of interest on 
Bonds with respect to the payment of which moneys 
and/or Government Obligations are set aside in the 
Special Account in the Bond Fund), in the order of 
the maturity of the installments of such interest 
and, if the amount available shali not be sufficient 
to pay in full any particular installment, then to 
the payment ratably, according to the amounts due on 
such installment, to the persons entitled thereto, 
without any discrimination or privilege; and 


SECOND - to the payment to the persons entitled 
thereto of the unpaid principal of any of the Bonds 
which shall have become due (other than principal of 
Bonds with respect to the payment of which moneys 
and/or Government Obligations are set aside in the 
Special Account in the Bond Fund), in the order of 
their due dates, with interest on such Bonds from the 
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respective dates upon which they become due and, if 
the amount available shall not be sufficient to pay 
in full Bonds due on any particular date, together 
with such interest, then to the payment ratably, 
according to the amount of principal due on such 
date, to the persons entitled thereto without any 
discrimination or privilege. 


(b) If the principal of all the Bonds shall have 
become due or shall have been declared due and payable, 
all such moneys shall be applied to the payment of the 
principal and the interest then due and unpaid upon the 
Bonds (other than principal of and the interest on Bonds 
with respect to the payment of which moneys and/or 
Government Obligations are set aside in the Special 
Account in the Bond Fund), without preference or priority 
of principal over interest or of interest over principal, 
or of any instaliment of interest over any other 
installment of interest, or of any Bond over any other 
Bond, ratably, according to the amounts due respectively 
for principal and interest, to the persons entitled 
thereto without any discrimination or privilege. 


(cc). Ii the principal of all. the Bonds: shall have 
been declared due and payable, and if such declaration 
shall thereafter have been rescinded and annulled under 
the provisions of this Article, then, subject to the 
provisions of paragraph (b) of this Section in the event 
that the principal of all the Bonds shall later become due 
or be declared due and payable, the moneys shall be 
applied in accordance with the provisions of paragraph (a) 
of this Section. 


Whenever moneys are to be applied pursuant to the 
provisions of this Section, such moneys shall be applied at 
such times, and from time to time, as the Trustee shall 
determine, having due regard to the amount of such moneys 
available for such application in the future; the setting aside 
of such moneys in trust for the proper purposes shall 
constitute proper application by the Trustee, and the Trustee 
shall incur no liability to the Issuer or to any bondholder or 
any other person for any delay in applying such moneys so long 
as the Trustee acts with reasonable diligence, having due 
regard to the circumstances, and ultimately applies such moneys 
in accordance with the provisions of this Indenture as may be 
applicable at the time of such application. Whenever the 
Trustee shall apply such funds, it shall fix the date (which 
shall be an Interest Payment Date unless it shall deem another 
date more suitable) upon which such application is to be made 
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and upon such date interest on the amounts of principal to be 
paid on such dates shall cease to accrue. The Trustee shail 
give such notice as it may deem appropriate of the deposit with 
it of any such moneys and of the fixing of any such date, and 
shall not be required to make payment to the holder of any Bond 
until such Bond shall be presented to the Trustee. 


Any moneys remaining in the Bond Fund shall be paid 
to the Company in accordance with Section 506. 


Section 1008. Rights and Remedies Vested in Trustee. 
All rights and remedies of action (including the right to file 
proof of claims) hereunder or under any of the Bonds may be 
enforced by the Trustee without the possession of any of the 
Bonds or the production thereof in any trial or other 
proceedings relating thereto and any such suit or proceeding 
instituted by the Trustee shall be brought in its name as 
Trustee without the necessity of joining as plaintiffs or 
defendants any holders of the Bonds, and any recovery of 
judgment shall be for the equal benefit of the holders of the 
Bonds. 


Section 1009. Rights and Remedies of Bondholders. 
No holder of any Bond shall have any right to institute any 


suit, action or proceeding in equity or at law for the 
enforcement hereof, for the execution of any trust hereof or 
for the appointment of a receiver or to enforce any other right 
or remedy hereunder, unless (i) a Default has occurred of which 
the Trustee has been notified as provided in subsection (e)(iv) 
of Section 1101, or of which by said subsection it is deemed to 
have notice, (ii) such Default shall have become an Event of 
Default and the holders of twenty-five per centum (25%) in 
principal amount of Bonds then outstanding shali have made 
written request to the Trustee and shall have offered 
reasonable opportunity either to proceed to exercise the powers 
hereinbefore granted or to institute such action, suit or 
proceeding in its own name, and (iii) such bondholders have 
offered to the Trustee indemnity as provided in Section 1101, 
and the Trustee shall thereafter fail or refuse to exercise the 
powers hereinbefore granted, or to institute such action, suit 
or proceeding in its own name. Such notification, request and 
offer of indemnity are hereby deciared in every case at the 
option of the Trustee to be conditions precedent to the 
execution of the powers and trusts hereof, and to any action or 
cause of action for the enforcement hereof, or for the 
appointment of a receiver or for any other right or remedy 
hereunder; it being understood and intended that no one or more 
holders of the Bonds shall have any right in any manner 
whatsoever to affect, disturb or prejudice the lien hereof by 
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its, his or their action or to enforce any right or remedy 
hereunder except in the manner herein provided, and that all 
proceedings at law or in equity shall be instituted, had and 
maintained in the manner herein provided and for the equal 
benefit of the holders of all Bonds. Nothing herein contained 
shall, however, effect or impair the right of any bondholder to 
enforce the payment of the principal of, the redemption premium 
(if any) and the interest on any Bond at and after the maturity 
thereof, or the obligation of the Issuer to pay the principal 
of, the redemption premium (if any) and the interest on each of 
the Bonds issued hereunder to the respective holders thereof at 
the time, place, from the source and in the manner expressed in 
the Bonds. 


Section 1010. Termination of Proceedings. If the 
Trustee shall have proceeded to enforce any right or remedy 
hereunder by the appointment of a receiver, by entry or 
otherwise, and such proceedings shall have been discontinued or 
abandoned for any reason, or shall have been determined 
adversely, then and in every such case the Issuer and the 
Trustee shall be restored to their former positions and rights 
hereunder with respect to the Trust Estate, and all rights, 
remedies and powers of the Trustee shall continue as if no such 
proceedings had been taken. 


Section 1011. Waivers of Events of Defaults. The 
Trustee shall waive any Event of Default hereunder and its 
consequences and rescind any declaration of acceleration of the 
maturity of principal of the Bonds upon the written request of 
the holders of a majority in principal amount of all Bonds then 
outstanding in the case of any Event of Default; provided, 
however, that there shall not be waived 


(a) any Event of Default pertaining to payment of 
the principal of any Bond at its maturity date or 
redemption date prior to maturity, or any Event of Default 
pertaining to the payment when due of the redemption 
premium or interest on any Bond, unless prior to such 
waiver or rescission, the principal of, redemption premium 
(if any) and interest on all Bonds in respect of which 
such Event of Default shall have occurred, and all 
expenses of the Trustee in connection with such Event of 
Default, shall have been paid or provided for; or 


(b) any Event of Default pertaining to payment wnen 
due of the Purchase Price of any Bond required to be 
purchased hereunder, unless prior to such waiver or 
rescission, the Purchase Price of such Bond in respect of 
which such Event of Default shall have occurred, and all 
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expenses of the Trustee in connection with such Event of 
Default, shall have been paid or provided for. 


In case of any such waiver or rescission, or in case 
any proceeding taken by the Trustee on account of any such 
Event of Default shall have been discontinued or abandoned or 
determined adversely, then and in every such case the Issuer, 
the Trustee and the bondholders shall be restored to their 
former positions and rights hereunder, respectively, but no 
such waiver or rescission shall extend to any such subsequent 
or other Event of Default, or impair any right consequent 
thereon. 


The Trustee shall not have any discretion to waive 
any Event of Default hereunder and its consequences except in 
the manner and subject to the terms expressed above. 


If a declaration of acceleration is made pursuant to 
Section 1002, then and in every such case, the Trustee shall, 
upon the written request of the holders of a majority in 
principal amount of all Bonds then outstanding, annul such 
declaration, and the consequences thereof, provided that at the 
time such declaration is annulled: i 6 


(A) no judgment or decree has been entered for the 
payment of any moneys due pursuant to the Bonds; 


(B) all arrears of interest on all of the Bonds and 
all other sums payable under the Bonds (except as to 
principal of, and interest on, the Bonds which has become 
due and payable by reason of such declaration) shall have 
been duly paid; and 


(C) each and every Defauit hereunder shall have been 
waived pursuant to the preceding paragraph or otherwise 
made good or cured; 


and, provided further, that no such annulment shall extend to 
or affect any subsequent Event of Default or impair any right 
consequent thereto. The Trustee shall not have any discretion 
to annul any declaration of acceleration made pursuant to 
Section 1002 and its consequences except in the manner and 
subject to the terms expressed hereinabove. 


Section 1012. Notice of Defaults; Opportunity of 
Issuer and Company to Cure Defaults. No Default specified in 


Section 1001(d) shall constitute an Event of Default hereunder 
until notice of such Default by registered or certified mail 
shall be given by the Trustee to the Issuer and the Company, 
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and the Issuer shall have had thirty (30) days after receipt of 
such notice to correct said Défault or cause said Default to be 
corrected, and shall not have corrected said Default or caused 
said Default to be corrected within the applicable period; 
provided, further, that if a Default specified in said Section 
1001(d) can be corrected but not within the period specified 
herein, it shall not constitute the basis of an Event of 
Default hereunder (a) if corrective action capable of remedying 
such Default is instituted by the Issuer within the applicable 
period and diligently pursued until the Default is corrected, 
and (b) if the Issuer shall within the applicable period 
furnish to the Trustee a certificate executed as provided in 
Section 110l(e)(ii) certifying that said Default can be 
corrected but not within the applicable period and that 
corrective action capable of remedying such Default has been 
instituted and is being diligently pursued and will be 
diligently pursued until the Default is corrected. The Issuer 
shall notify the Trustee by certificate executed as above when 
such Default has been corrected. The Trustee shall be entitled 
to rely upon any such certificate given pursuant to this 
Section. 


With regard to any Default concerning which notice is 
given to the Company or the Issuer under the provisions of this 
Section, the Issuer hereby grants to the Company full authority 
to perform any obligation the performance of which by the 
Issuer is alleged in said notice to be in Default, such 
performance by the Company to be in the name and stead of the 
Issuer with full power to do any and all things and acts to the 
same extent that the Issuer could do and perform any such 
things and acts and with power of substitution. 
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ARTICLE. XI. 


THE TRUSTEE; CO-TRUSTEE; PAYING AGENT 
AND CO-PAYING AGENT; BOND REGISTRAR 
AND CO-BOND REGISTRAR; REMARKETING AGENT; 
RATE-SETTING AGENT; AND TENDER AGENT 


Section rrol. Acceptance of the Trusts. The Trustee 


hereby accepts the trusts imposed upon it hereby, and agrees to 
perform said trusts, but only upon and subject to the following 
express terms and conditions: 


(a) JThe, Trustee, prior tothe occurrence of an Event 
of Default and after the curing of all Events of Default 
which may have occurred, undertakes to perform such duties 
and only such duties as are specifically set forth in this 
Indenture, and no implied agreements or obligations shall 
be read into this Indenture against the Trustee. In case 
an Event of Default has occurred and is continuing, the 
Trustee shall exercise such of the rights and powers 
vested in it by this Indenture, and use the same degree of 


-care and skill in their exercise, as a prudent man would 


exercise or use under the circumstances in the conduct of 
his own affairs. 


(b) The Trustee may execute any of the trusts or 
powers hereunder and perform any of its duties by or 
through attorneys or agents, and shall not be responsible 
for the misconduct or negligence of any attorney or agent 
appointed by the Trustee with due care and with the prior 
written consent of the Company, and shall be entitled to 
advice of Counsel concerning all matters of trusts hereof 
and the duties hereunder, and may in all cases pay such 
reasonable compensation to all such attorneys, agents and 
receivers as may reasonably be employed in connection with 
the trusts hereof. The Trustee may act upon the opinion 
or advice of Counsel. (who may be Counsel for the Issuer or 
the Company). The Trustee shall not be responsible for 
any loss or damage resulting from any action or non-action 
in good faith in reliance upon such opinion or advice. 


(c) Except as is specifically provided in Section 
1113 with respect to the filing of continuation 
statements, the Trustee shali not be responsible for any 
recital herein, or in the Bonds (except in respect to the 
authentication certificate of the Trustee endorsed on the 
Bonds), or for the recording or re-recording, filing or 
re-filing of this Indenture or the Agreement, or for 
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insuring the Trust Estate or any part of the Project or 
collecting any insurance moneys, or for the validity of 
the execution hereof by the Issuer or of any supplements 
hereto or instruments of further assurance, or for the 
sufficiency of the security for the Bonds, or for the 
value of or title in and to the Trust Estate or any part 
of the Project or otherwise as to the maintenance of the 
security hereof; except that if the Trustee enters into 
possession of a part or all of the Trust Estate pursuant 
to any provision hereof it shall use due diligence in 
preserving the same, and the Trustee shall not be bound to 
ascertain or inquire as to the performance or observance 
of any agreements or conditions on the part of the Issuer 
or on the part of the Company under the Agreement, except 
as hereinafter set forth; but the Trustee may require of 
the Issuer or the Company full information and advice as 
to the performance of the agreements and conditions i 
aforesaid and as to the condition of the Trust Estate. 


(d) Except as is otherwise provided in subsection 
(a) above: 


(i) The Trustee shall be protected in acting 
upon any notice, request, consent, certificate, 
order, affidavit, letter, telegram or other paper or 
document believed to be genuine and correct and to 
have been signed or sent by the proper person or 
persons. Any action taken by the Trustee, pursuant 
hereto upon the request, authority or consent of any 
person who at the time of making such request or 
giving such authority or consent is the holder of any 
Bond, shall be conclusive and binding upon all future 
holders of the same Bond and upon Bonds issued in 
exchange therefor or in place thereof. 


(ii) As to the existence or non-existence of any 
fact or as.to the sufficiency or validity of any 
instrument, paper or proceeding, the Trustee shall be 
entitled to rely upon a certificate signed on behalf 
of the Issuer by any officer or member as sufficient 
evidence of the facts therein contained and prior to 
the occurrence of a Default of which the Trustee has 
been notified as provided in subsection (e)(iv) of 
this Section, ON of which: Dy said subsection. Peri 
deemed to have notice, shall also be at liberty t 
accept a similar certificate to the effect that any 
particular dealing, transaction orvactionm is 
necessary or expedient, but may at its discretion 
secure such further evidence deemed necessary or 
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advisable, but shall in no case be bound to secure 
the same. The Trustee may accept a certificate of 
any officer or member of the Issuer under its seal to 
the effect that a resolution in the form therein set 
forth has been adopted and is in full force and 
effect. 


(iii) The right of the Trustee to do things 
enumerated herein shall not be construed as a duty 
and the Trustee shall not be answerable for other 
than its negligence or willful misconduct. 


(iv) The Trustee shall not be required to take 
notice or be deemed to have notice of any Default 
hereunder except failure by the Issuer to cause to be 
made any of the payments to the Trustee required to 
be made by Articles V and VI uniess a Responsible 
Officer of the Trustee shall be specifically notified 
in writing of such Default by the Issuer, by the 
Company or by the Holders of at least twenty-five per 
centum (25%) in principal amount of the Bonds. All 
notices or other instruments required to be delivered 
to the Trustee must, in order to be effective, be 
delivered at the Principal Office of the Trustee, and 
in the absence of such notice so delivered the 
Trustee may conclusively assume there is no Default 
except as aforesaid. In the event that any payment 
required to be made by Article V or VI is not paid 
when due, the Trustee shall notify the Company by 
telephone or telex, promptly confirmed in writing 
that such payment has not been made. 


(e) The Trustee shall not be personally liable for 
any debts contracted or for damages to persons or 
property, or for salaries or non-fulfiliment of contracts 
during any period in which it may be in the possession of 
or managing the Froject as herein provided. 


(f) The Trustee shall not be required to give any 
bond or surety in respect of the execution of the said 
trusts and powers or otherwise in respect of the premises. 


(g) Notwithstanding anything elsewhere herein 
contained, the Trustee shall nave the right, but shali not 
be required, to demand, in respect of tne authentication 
of any Bonds, the withdrawal of any cash, the release of 
any property, or any action whatsoever within the purview 
hereof, any showings, certificates, opinions, appraisais 
or other information, or corporate action or evidence 
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thereof, in addition to that required by the terms hereof 
as a condition of such action by the Trustee which the 
Trustee deems desirable for the purpose of establishing 
the right of the Issuer to the authentication of any 
Bonds, the withdrawal of any cash, the release of any 
property or the taking of any other action by the Trustee. 


(h) Before taking any action hereunder at the 
request or direction of any bondholder, the Trustee may 
require that a satisfactory indemnity bond be furnished 
for the reimbursement of all expenses to which it may be 
put and to protect it against allt liability, except 
liability which is adjudicated to have resulted from the 
negligence or willful misconduct of the Trustee by reason 
of any action so taken. 


(i) All moneys received by the Trustee, the Paying 
Agent, any Co-Paying Agent, the Bond Registrar, the 
Co-Bond Registar, the Remarketing Agent or the Tender 
Agent for the Bonds shall, until used or applied or 
invested as herein provided, be held in trust. for the 
purposes for which they were received but need not be 
segregated from other funds except to the extent required 
herein or by law. Neither the Trustee, the Paying Agent, 
any Co-Paying Agent, the Bond Registrar, the Co-Bond 
Registrar, the Remarketing Agent nor the Tender Agent 
shall be under any liability for interest on any moneys - 
received hereunder except such as may be agreed upon. 


(j) No provision of.this. Indenture’ shall require the 
Trustee to expend or risk its own funds or otherwise incur 
any financial liability in the performance of any of its 
duties hereunder, or in the exercise of any of its rights 
or powers, if it shall have reasonable grounds for 
believing that repayment of such funds or adequate 
indemnity against such risk or liability is not reasonably 
assured to it. 


(k) ‘Except as provided in Section 1113, the Trustee 
shall not be under any obligation to see to the recording 
or filing of this Indenture, the Agreement or any other 
instrument or otherwise to the giving to any person of 
notice of the provisions hereof or thereof. 


Section 1102: Fees, Charges and Expenses of Trustee 


and Co-Trustee. The Company shall (i) pay and/or reimburse the 
Trustee and the Co-Trustee for reasonable fees for their 
Ordinary Services rendered hereunder and all advances, Counsel 
fees and other Ordinary Expenses made or incurred by the 
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Trustee and the Co-Trustee in connection with such Ordinary 
Services and, with the consent of the Company if it should 
become necessary that the Trustee or the Co-Trustee perform 
Extraordinary Services, prior to the occurrence of an Event of 
Default, and, without the consent of the Company, if it should 
become necessary that the Trustee or the Co-Trustee perform 
Extraordinary Services after the occurrence of an Event of 
Default, it shall be entitled to reasonable extra compensation 
therefor, and to reimbursement for reasonable and necessary 
Extraordinary Expenses in connection therewith and 

(ii) indemnify the Trustee and the Co-Trustee for, and to hold 
them harmless against, any loss, liability or expense incurred 
without negligence or bad faith on their part, arising out of 
or in connection with (a) the acceptance or administration of 
this trust, including liability which. the Trustee, or the 
Co-Trustee may incur as a result of failure to withhold, pay or 
report any tax, assessment or other governmental charge and the 
costs and expenses of defending itself against any claim or 
liability in connection with the exercise or performance of any 
of its powers or duties hereunder or Section 6.2 of the 
Agreement, or (b) any act or omission of the Bond Registrar or 
any Paying Agent (except to the extent that the Trustee is 
appointed and acting as Bond Registrar and Paying Agent 
hereunder). Upon the occurrence of an Event of Default, but 
only upon such occurrence, the Trustee and the Co-Trustee shall 
have a first lien on the Trust Estate with right of payment 
prior to payment of the principal of, and the interest on, any 
Bond for the foregoing advances, fees, costs and expenses 
incurred. 


Section 1103. Notice to Bondholders If Default 
Occurs.“ Tf a Default oceurs of which the TBustec: is. by 
subsection (e)(iv) of Section 1101 required to take notice or 
if notice of a Default be given as in said subsection (e)(iv) 
provided, then the Trustee shall give written notice thereof by 
mail to the holders of all Bonds then outstanding. 


Section) 1104..° Intervention by Trustee. In any 
judicial proceeding to which the Issuer is a party which, in 


the opinion of the Trustee and its Counsel, has a substantial 
bearing on the interest of the bondholders, the Trustee may 
intervene on behalf of the bondholders and shall do so if 
requested in writing by the holders of at least twenty-five per 
centum “257 sinuprincipal amountwof: the outstanding Bonds. w: The 
rights and obligations of the Trustee under this Section are 
subject to the approval of a court of competent jurisdiction if 
such approval is required by law as a condition to such 
intervention. 
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Section L105 :-iSuscessor Trustee. Anyuecorporation or 
association into which the Trustee may be converted or merged, 
or with which it may be consolidated, or to which it may sell 
or transfer its trust business and assets as a whole or 
substantially as a whole, or any corporation or association 
resulting from any such conversion, merger, consolidation, sale 
er transfer to which it is a party, ipso facto, shall be and 
become successor Trustee hereunder and vested with all of the 
title to the Trust Estate and all the trusts, powers, 
discretions, immunities, privileges and all other matters as 
was its predecessor, without the execution or filing of any 
instruments or any further act, deed or conveyance on the part 
of any of the parties hereto, anything herein to the contrary 
notwithstanding. 


Section 1106. Resignation by the Trustee. The 
Trustee and any successor Trustee may at any time resign from 


the trusts hereby created by giving written notice by mail to 
the Issuer and the Company and to each bondholder, and such 
resignation shall take effect upon the appointment of a 
successor Trustee by the bondholders or by the Issuer; 
provided, however, that if a successor Trustee shall not have 
been appointed within thirty (30) days from the date of such 
notice of resignation, the resigning Trustee may petition any 
court of competent jurisdiction for the appointment of a 
successor Trustee. 


Section 1107. Removal of the Trustee. The Trustee 
may be removed at any time, by an instrument or concurrent 
instruments in writing delivered to the Trustee and to the 
Issuer, the Company, the Co-Trustee, the Paying Agent, any 
Co-Paying Agent, the Bond Registrar, any Co-Bond Registrar, the 
Remarketing Agent, the Rate Setting Agent and the Tender Agent 
and signed by the holders of a majority in principal amount of 
the outstanding Bonds or by their attorneys-in-fact duly 
authorized in writing. 


Section 1108. Appointment of Successor Trustee by 
the Bondholders; Temporary Trustee. If the Trustee shall 
resign, be removed, be dissolved, be in course of dissolution 
or liquidation, or shali otherwise become incapable of acting 
hereunder or in case it shall be taken under the control of any 
public‘ officer, “officers or a:sreceiver “appointed by a court; “a 
successor may be appointed by the holders of a majority in 
principal amount of the outstanding Bonds, by an instrument or 
concurrent instruments in writing signed by such holders, or by 
their attorneys-in-fact, duly authorized; provided, 
nevertheless, that in case of such vacancy the Issuer, by an 
instrument signed by any officer or member of the Issuer, may 


ee 


appoint a temporary Trustee to fill such vacancy until a 
successor Trustee shall be appointed by the bondholders in the 
manner above provided; and any such temporary Trustee shall 
immediately and without further act be superseded by the 
Trustee so appointed by such bondholders. Every such Trustee 
appointed pursuant to the provisions of this Section shall bea 
trust company or bank (having trust powers) in good standing, 
shall be located within or outside the State and shall have, at 
the time of its appointment, an unimpaired capital and surplus 
of not less than TWENTY-FIVE MILLION DOLLARS ($25,000,000), if 
there be such an institution willing, qualified and able to 
accept the trusts upon reasonable or customary terms. 


Section 1109. Concerning Any Successor Trustee. 
Except for a successor Trustee under Section 1105, every 


successor Trustee appointed hereunder shall execute, 
acknowledge and deliver to its predecessor and also to the 
Issuer an instrument in writing accepting such appointment 
hereunder, and thereupon such successor, without any further 
act, deed or conveyance, shall become fully vested with all the 
estates, properties, rights, powers, trusts, duties and 
obligations of its predecessor; but such predecessor shall, 
nevertheless, on the written request of the Issuer, or of its 
successor, execute and deliver an instrument transferring to 
such successor Trustee all the estates, properties, rights, 
powers and trusts of such predecessor hereunder; and every 
predecessor Trustee shall deliver all securities and moneys 
held by it as Trustee hereunder to its successor. Should any 
instrument in writing from the Issuer be required by any 
successor Trustee in order to more fully and certainly vest in 
such successor the estates, properties, rights, powers and 
trusts hereby vested or intended to be vested in the 
predecessor, any and all such instruments in writing shall, on 
request, be executed, acknowledged and delivered by the Issuer. 


Section 1110. Trustee Protected in Relying Upon 
Resolutions, etc. The resolutions, opinions, certificates and 


other instruments provided for herein may be accepted by the 
Trustee as conclusive evidence of the facts and conclusions 
stated therein and shall be full warrant, protection and 
authority to the Trustee for the release of property and the 
withdrawal of moneys hereunder. 


Section, liil. Successor Trustee as Custodian of 
Funds. Upon a change of the office of Trustee, the predecessor 
Trustee which has resigned or has been removed shall cease to 
be the holder of the Bond Fund, the Project Fund and the Bond 
Purchase Fund, and the successor Trustee shall become such 
holder. 
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Section: 1212... Duties Oof Cos=Trustee. «Summit. Bank of 
Fort Wayne is hereby appointed Co-Trustee under this Indenture. 
It is the purpose hereof that there shall be no violation of 
any law of any jurisdiction (including particularly the laws of 
the State) denying or restricting the right of banking 
corporations or associations to transact business as trustee in 
such jurisdiction. In the event that the Trustee is unable 
under the laws of the State to carry out any of its duties and 
responsibilities as Trustee hereunder, including the 
enforcement of remedies hereunder upon the occurrence of an 
Event of Default, the Co-Trustee shall in such instance perform 
all duties and responsibilities of the Trustee hereunder 
designated in writing by the Trustee, and in carrying out such 
duties and responsibilities, the Co-Trustee shall be entitled 
to all rights and protection afforded to the Trustee hereunder 
with respect to such duties and responsibilities, and every 
agreement and obligation necessary to the exercise thereof by 
the Co-Trustee shall run to and be enforceable by the 
Co-Trustee. 


Should any deed, conveyance or instrument in writing 
from the Issuer be required by the Co-Trustee in order to more 
fully ands certainly vest: in. and=conftirm to him,or.itesuch 
properties, rights, powers, trusts, duties and obligations, any 
and all such deeds, conveyances and instruments shall, on 
request, be executed, acknowledged and delivered by the Issuer. 
In case the Co-Trustee, or its successor, shall die, become 
incapable of acting, resign or be removed,.all the estates, 
properties, rights, powers, trusts, duties and obligations of 
the Co-Trustee, so far as permitted by law, shall vest in and 
be exercised by the Trustee until the appointment of a4 
successor to the Co-Trustee. 


The Co-Trustee may at any time resign and be 
discharged of the duties and obligations created by this 
Indenture by giving at least sixty (60) days notice to the 
Notice Parties. The Co-Trustee may be removed at any time, at 
the direction fo the Company, by an instrument signed by the 
Company and filed with the Co-Trustee and with the other Notice 
Parties: 


Any successor Co-Trustee snall be a banking 
association or corporation duly organized under the laws of 
United States of America or the State, having its principal 
corporate trust office located in the State, and having, at th 
time of its appointment, a combined capital stock, surplus and 
undivided profits of at least FIFTEEN MILLION DOLLARS 
($15,000,000) and authorized by law to perform all of the 
duties imposed upon it by this Indenture. 
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Section# 1113 : Filing of Certain Continuation 


2 Statements. From time to time, the Trustee shall file or cause 


to be filed continuation statements for the purpose of 
continuing without lapse the effectiveness of (i) those 
Financing Statements which shall have been filed at or prior to 
the issuance of the Bonds in connection with the security for 
the Bonds pursuant to the authority of the U.C.C., and (ii) any 
previously filed continuation statements which shall have been 
filed as herein required. The Issuer shall sign and deliver to 
the Trustee or its designee such continuation statements as may 
be requested of it from time to time by the Trustee. The 
Company shall cause to be provided to the Trustee on the Date 
of Issuance of the Bonds hereunder with an opinion of Counsel 
satisfactory to the Trustee as to the period of effectiveness 
of the Financing Statements filed by the Issuer on such date 
and the Trustee shall be entitled to rely on such opinion in 
filing any continuation statements in accordance with this 
Section or, at the election of the Trustee, an opinion of 
Counsel obtained by the Trustee at the time of filing of any 
continuation statement hereunder, as to the effectiveness of 
such continuation statement in preserving the effectiveness 
without lapse of any previously filed Financing Statements or 
continuation statements. Upon the filing of any such 
continuation statement, the Trustee shall immediately notify 
the Issuer that the same has been accomplished. 


Section 1114. Paying Agent; Co-Paying Agent. The 
Trustee is hereby designated Paying Agent for the Bonds, which 


designation the Trustee hereby accepts. The Company may, with 
notice to the Issuer and the Trustee, appoint one or more 
Co-Paying Agents for the Bonds, subject to the conditions set 
forth in Section 1115. Each Co-Paying Agent shall designate to 
the Trustee its Principal Office and signify its acceptance of 
the duties and obligations imposed upon it hereunder by a 
written instrument of acceptance delivered to the Issuer, the 
Company, the Trustee, the Co-Trustee, the Paying Agent, the 
Bond Registrar, any Co-Bond Registrar, the Remarketing Agent, 
the Rate Setting Agent and the Tender Agent under which each 
such Co-Paying Agent will agree, particularly: 


(a) to hold all sums held by such Co-Paying Agent 
for the payment of the principal of, or the redemption 
premium (if any) or the interest on Bonds in trust for the 
benefit of the bondholders until such sums shall be paid 
to such bondholders or otherwise disposed of as herein 
provided; 


(b) to keep such books and records as shali be 
consistent with customary industry practice, to make such 


pF 


books and records available for inspection by the Issuer, 
the Trustee and the Company at all reasonable times and, 

upon the request of the Paying Agent, to promptly furnish 
copies of such books and records to the Paying Agent; and 


(J)e upon the request of) the Paying Agent, to 
forthwith deliver to the Trustee all sums so held in trust 
by such Co-Paying Agent. 


The Issuer shall cooperate with the Trustee and the 
Company to cause the necessary arrangements to be made and to 
be thereafter continued whereby funds derived from the sources 
specified in Section 502 will be made available for payment 
when due of the Bonds as presented at the Principal Offices of 
the Paying Agent and any Co-Paying Agent. 


Section, 1115. Qualifications of Paying Agent and 


Co-Paying Agent; Resignation; Removal. The Paying Agent and 
each Co-Paying Agent shall be banking associations or 


corporations duly organized under the laws of the United States 
of America or any state or territory thereof, having, at the 
time of its appointment, having a combined capital stock, 
surplus and undivided profits of at least FIFTEEN MILLION 
DOLLARS ($15,000,000) and authorized by law to perform all of 
the duties imposed upon it by this Indenture. The Paying Agent 
and any Co-Paying Agent may at any time resign or be discharged 
of the duties and obligations created by this Indenture by 
giving at least sixty (60) days notice to the Issuer, the 
Company, the Trustee, the Co-Trustee, the Bond Registrar, any 
Co-Bond Registrar, the Remarketing Agent, the Rate Setting 
Agent and the Tender Agent. The Paying Agent and any Co-Paying 
Agent may be removed at any time, at the direction of the 
Company, by an instrument signed by the Company and filed with 
the Paying Agent or such Co-Paying Agent, as the case may be, 
and with the Issuer, the Trustee, the Co-Trustee, the Bond 
Registrar, any Co-Bond Registrar, the Remarketing Agent, the 
Rate Setting Agent and the Tender Agent. 


In the event of the resignation or removal of the 
Paying Agent or any Co-Paying Agent, the Paying Agent or such 
Co-Paying Agent, as the case may be, shall pay over, assign and 
deliver any moneys held by it in such capacity to its successor 
or, if there be no successor, to the Trustee. 


Section 1116. Remarketing Agent. The Company has 
designated Morgan Stanley & Company Incorporated as Remarketing 
Agent. The Remarketing Agent shall designate to the Trustee 
its Principal Office and signify its acceptance of the duties 
and obligations imposed upon it hereunder by a written 
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3369 instrument of acceptance delivered to the Notice Parties under 
3370 which the Remarketing Agent will agree particularly: 
ISAL 


S37zZ (a) to remarket Bonds tendered for purchase in 
3S7 accordance with Section 207; 
3374 
3375 (b) to give notice by telephone or telex, promptly 
3376 confirmed in writing, to the Company, the Trustee and the 
3377 Tender Agent, no later than 11:00 a.m. (New York City 
33:73 time) or 12:40 p.m. (New York City time), if the Bonds are 
3379 in the Daily Rate Period, on each Purchase Date specifying 
3380 (i) the aggregate principal amount of Bonds remarketed as 
3381 of such date and (ii) the denomination or denominations of 
3382 the Bonds to be delivered to the purchasers of the 
3383 remarketed Bonds and (to the extent such information is 
3384 available at such time, or as soon as possible thereafter) 
3385 the names, addresses and Federal tax employer 
3386 identification numbers of such purchasers; 
33:87 
3388 (ca). sto. anstructe’ the. purchasers of any, Bonds 
3389 remarketed by the Remarketing Agent to deliver to the 
3390 Remarketing Agent, not later than 2:00 p.m. (New York City 
3391 time) on the Purchase Date, in immediately available 
3392 funds, the amount required to purchase such Bonds and to 
3393 use its best efforts to cause such purchaser promptly to 
3394 deliver such funds, and in the event that any purchaser 
3395 fails to deliver such funds to the Remarketing Agent by 
3396 2:00 p.m. (New York City time) on such day, to notify the 
33577 Company, the Trustee and the Tender Agent by telephone or 
3398 telex, promptly confirmed in writing, of such failure; 
3399 
3400 (d) to transfer the proceeds of sale of any Bonds 
3401 sold by the Remarketing Agent pursuant to Section 207 by 
3402 wire transfer in immediately available funds to the 
3403 Trustee no later than 2:15 p.m. (New York City time) on 
3404 the applicable Purchase Date, for application in 
3405 accordance with Section 603 hereof; 
3406 
3407 (e) to deliver, or cause to be delivered, promptly 
3408 any remarketed Bonds to the purchasers thereof on the 
3409 Purchase Date; and 
3410 
3411 (£) to keep such books and records as shall be 
3412 consistent with customary industry practice and to make 
3413 such books and records availiable for inspection by the 
3414 Issuer, the Company and the Trustee at all reasonable 
3415 times. 
3416 
3416 
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The Issuer, the Trustee and the Company acknowledge that, in 
carrying out its responsibilities hereunder, the Remarketing 
Agent shall be acting solely for the benefit and as agent for 
of the holders from time to time of the Bonds. 


Section 1117. Qualifications of Remarketing Agent; 
Resignation; Removal. The Remarketing Agent shall be a member 


of the National Association of Securities Dealers, having at 
the time of its appointment, a capitalization of at least 
FIFTEEN MILLION DOLLARS ($15,000,000) and authorized by law to 
perform all the duties imposed upon it by this Indenture. The 
Remarketing Agent shall resign upon Fixed Rate Conversion and 
at any time prior to Fixed Rate Conversion may resign and be 
discharged of the duties and obligations created by this 
Indenture by giving at least sixty (60) days notice to the 
Notice Parties. 


Section 1118. Bond Registrar; Co-Bond Registrar. 
The Trustee is hereby designated Bond Registrar for the Bonds, 


which designation the Trustee hereby accepts. The Company may, 
with notice to the Issuer and the Trustee, appoint a Co-Bond 
Registrar to perform one or more functions of the Bond 
Registrar under this Indenture. Any such Co-Bond Registrar 
shall designate to the Trustee its Principal Office and signify 
its acceptance of the duties imposed upon it hereunder by a 
written instrument of acceptance delivered to the Notice 
Parties under which such Co-Bond Registrar will agree, 
particularly, to keep such books and records as shall be 
consistent with customary industry practice and to make such 
books and records available for inspection by the Issuer, the 
Company and the Trustee at all reasonable times. 


The Issuer shall cooperate with the Trustee and the 
Company to cause the necessary arrangements to be made and to 
be thereafter continued whereby Bonds, executed by the Issuer 
and authenticated by the Trustee, shall be made available for 
exchange and registration of transfer at the Principal Office 
of the Bond Registrar. The Issuer shall cooperate with the 
Trustee, the Bond Registrar and the Company to cause the 
necessary arrangements to be made and to be thereafter 
continued whereby the Paying Agent, any Co-Paying Agent, the 
Remarketing Agent and the Tender Agent shall be furnished such 
records and other information, at such times, as shall be 
required to enable the Paying Agent, any Co-Paying Agent, the 
Remarketing Agent and the Tender Agent to perform the duties 
and obligations imposed upon them hereunder. 


Section 1119. Qualifications of Bond Registrar and 
Co-Bond Registrar; Resignation; Removal. The Bond Registrar 


and each Co-Bond Registrar shall be a banking association or 
corporation organized under the laws of the United States of 
America or any state or territory thereof, having, at the time 
of its appointment, a combined capital stock, surplus and 
undivided profits of at least FIFTEEN MILLION DOLLARS 
($15,000,000) and authorized by law to perform all the duties 
imposed upon it by this Indenture. The Bond Registrar and the 
Co-Bond Registrar may at any time resign and be discharged of 
the duties and obligations created by this Indenture by giving 
at least. sixty, (60)%days notice to the NoticeyParties.’. The 
Bond Registrar and any Co-Bond Registrar may be removed at any 
time, at the direction of the Company, by an instrument signed 
by the Company and filed with the Bond Registrar or such 
Co-Bond Registrar, as the case may be, and with the other 
Notice Parties. 


Section 1120. Rate-Setting Agent. The Issuer hereby 
appoints Morgan Stanley & Company Incorporated as Rate-Setting 
Agent. The Rate-Setting Agent shall designate to the Trustee 
its Principal Office and shall signify its acceptance of the 
duties and obligations imposed upon it hereunder by a written 
instrument of acceptance delivered to the Notice.Parties under 
which the Rate-Setting Agent will agree, particularly: 


(a) to determine the Adjusted Rate, the Minimum Rate 
and the Fixed Rate in accordance with Article II of this 
Indenture. The Rate-Setting Agent shall give notice of 
the Adjusted Rate, Minimum Rate or the Fixed Rate by 
telephone to the Trustee, which the Trustee shall promptly 
confirm in writing to the Notice Parties, by the time 
specified in whichever of the following is applicable: 


(1)5,,.4:00' p.m... (New York City time), of the Rate 
Determination Date if the Bonds are in the Daily 
Interest Rate; 


(2) 12:00 noon (New York City time) of the Rate 
Determination Date if the Bonds are in the Monthly, 
Quarterly or Long Rate Period and the rate is an 
Adjusted Rate; or 


(30 5200, p.M. {New Mork City time) of the «Rate 
Determination Date if the Bonds are in a Weekly Rate 
Period or on the date of any determination of a 
Minimum Kate. 


(b) to keep such books and records as shall be 


consistent with customary industry practice and to make 
such books and records available for inspection by the 


~ Pas 


Issuer, the Company and the Trustee at all reasonable 
times. 


Section 1121. Qualifications of Rate-Setting Agent; 
Resignation; Removal. The Rate-Setting Agent shall be (a)(i) a 
nationally recognized municipal securities evaluation service 
or (ii) a member of the National Association of Securities 
Dealers having, at the time of its appointment, a 
capitalization of at least FIFTEEN MILLION DOLLARS 
($15,000,000) and (b) shall be authorized by law to perform all 
the duties imposed upon it by this Indenture. The Rate-Setting 
Agent shall resign on the Fixed Rate Conversion Date and at any 
time prior to Fixed Rate Conversion may resign and be 
discharged of the duties and obligations created by this 
Indenture by giving at least sixty (60) days’ notice by mail to 
the Notice Parties. The Rate-Setting Agent may be removed at 
any time by an instrument signed by the Company, filed with the 
Rate-Setting Agent and with the other Notice Parties. 


Section 1122. Appointment of Tender Agent. The 
Issuer hereby appoints the Trustee as Tender Agent. The Tender 


Agent shall designate to the Trustee its Principal Office. and 
shall signify its acceptance of the duties and obligations 
imposed upon it hereunder by a written instrument of acceptance 
delivered to the Issuer, the Company, the Trustee, the 
Co-Trustee, the Bond Registrar, any Co-Bond Registrar, the 
Paying Agent, any Co-Paying Agent and the Remarketing Agent, 
under which the Tender Agent will agree, particularly: 


(a) to hold all Bonds delivered to it for purchase 
hereunder as agent and bailee of, and in escrow for the 
benefit of, the respective owners which have so delivered 
such Bonds, until moneys representing the Purchase Price 
of such Bonds shall have been delivered to or for the 
account of or to the order of such owners; 


(b) to hold all moneys (other than moneys delivered 
to it by the Company for the purchase of Bonds) delivered 
to it hereunder for the purchase of Bonds as agent and 
bailee of, and inwescrow for the benefit,of, the person or 
entity which shall have so delivered such moneys, until 
the Bonds purchased with such moneys have been delivered 
to orifor the account. of such person or entity; 


(c) to hold all moneys delivered to it hereunder by 
the Company for the purchase of Bonds as agent and bailee 
of, and in escrow for the benefit of, owners who shall 
deliver Bonds to it for purchase, until the Bonds 
purchased with such monies shall have been delivered to or 
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for the account of the Company; except that if the Bonds 
shall at any time become due and payable, the Tender Agent 
shall cause such moneys to be deposited with the Trustee 
for deposit in the Bond Fund, as applicable, on the date 
upon which the Bonds become due and payable; and 


(d) to keep such books and records as shall be 
consistent with prudent industry practice, and make such 
books and records available for inspection by the other 
Notice Parties. 


In performing its duties and obligations hereunder, 
the Tender Agent shall use the same degree of care and skill as 
a prudent person would exercise under the same circumstances in 
the conduct of his own affairs. The Tender Agent shall not be 
liable in connection with the performance of its duties 
hereunder except for its own willful misconduct, gross 
negligence or bad faith. 


The Notice Parties shall each cooperate to cause the 
necessary arrangements to be made and to be thereafter 
continued whereby funds from the sources specified herein and 
in the Agreement will be made available for the purchase of 
Bonds presented at the Principal Office of the Tender Agent, 
and to otherwise enable the Tender Agent to carry out its 
duties hereunder. : 


The Tender Agent and the Remarketing Agent shall 
cooperate to the extent necessary to permit the preparation, 
execution, issuance, authentication and delivery by the Trustee 
of Replacement Bonds in connection with the tender and 
remarketing of Bonds hereunder. 


The Issuer, the Trustee and the Company acknowledge 
that, in carrying out its responsibilities hnereunder, the 
Tender Agent shall be acting solely for the benefit of and as 
agent for the holders from time to time of the Bonds. No 
delivery of Bonds to the Tender Agent or any agent of the 
Tender Agent or purchase of Bonds by the Tender Agent shall 
constitute a redemption of the Bonds or any extinguishment of 
the debt evidenced thereby. 


Section, 1123; Procedures for Tendering Bonds. 


(A) Upon receipt by the Tender Agent of any Tender 
Notice and the Bonds delivered pursuant to it for purchase in 
accordance with Section 206 hereof, the Tender Agent shall 
deliver to the Person delivering the Tender Notice and the 
Bonds, at their request, written evidence of the Tender Agent's 
receipt of such documents and instruments. 
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(B) The Tender Agent shall promptly return any 
Tender Notice (together with the Bonds submitted in connection 
therewith) that is incomplete or improperly completed or not 
delivered by the Tender Notice Date to the Person submitting 
the notice upon surrender of the receipt, if any, issued 
therefor. 


(C) The Tender Agent's determination of whether a 
Tender Notice is properly completed or delivered on a timely 
basis shall be binding on the Issuer and the owner of the Bonds 
submitted therewith. 


(D) The Tender Agent shall give notice by telephone 
to the Remarketing Agent of the receipt of Tender Notices, 
specifying the principal amount, the Purchase Dates with 
respect to such tendered Bonds and the number of such Bonds, if 
any, delivered to it for purchase pursuant to Section 206 
hereof and the funds, if any, necessary under Section 1124 
hereof for the purchase of Tendered Bonds. The Tender Agent 
will confirm in writing monthly to the Remarketing Agent all 
tenders of Bonds for the prior month. Except during the Daily 
Rate Period, if the Tender Agent has received a Tender Notice 
prior to.12:00 Noon (New York City time), the Tender Agent 
shall notify the Remarketing Agent thereof prior to 5:00 p.m. 
(New York City time) of the day of receipt, and if the Tender 
Agent shall have received such notice after 12:00 Noon (New 
York City time), the Tender Agent shall notify the Remarketing 
Agent thereof by telephone on or prior to 12:00 Noon (New York 
City time) of the next succeeding Business Day. During the 
Daily Rate Period, the Tender Agent shail notify the 
Remarketing Agent of receipt of a Tender Notice by telephone by 
1t:00° a.m. (NewYork City time) of the day of .receipt. 


Section 1124. Sources of Funds for the Purchase of 
Tendered Bonds. $ 


(A) On each Purchase Date the Tender Agent shall 
purchase, but only from the funds delivered to the Tender Agent 
by the Trustee pursuant to Section 603 hereof and in no event 
from its own funds, Bonds delivered to it for purchase in 
accordance with Section 1123 hereof at the Purchase Price 
thereof. 


(B) The Tender Agent shall deliver the funds for the 
purchase of Bonds tendered pursuant to Section 206 hereof to 
the Person designated in the related Tender Notice to receive 
such payment, (i) if the Bonds are in a Daily, Weekly, Monthly 
or Quarterly Rate Period by wire transfer of immediately 
available funds, or (2) if the Bonds are in a Long Rate Period 
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by check mailed to such Person, to the account or at the 
address set forth in the Tender Notice. 


Section 1125. Delivery of Purchased Bonds - 
Preparation and Delivery of Replacement Bonds. 


(A) Bonds sold by the Remarketing Agent pursuant to 
Section 207 hereof shall be delivered by the Tender Agent to 
the purchaser thereof. The Tender Agent shall deliver 
Replacement Bonds to the purchaser thereof, registered in the 
name or otherwise at the direction of the purchaser, upon 
receipt of the proceeds of the sale of such Bonds pursuant to 
Section 603 hereof. 


(B) If less than all of the principal amount of any 
Bonds shall have been delivered to the Tender Agent for 
purchase pursuant to Section 1123 hereof, the Tender Agent 
shall deliver or cause the delivery to the owner of such Bond, 
upon surrender thereof, a Replacement Bond for the balance not 
delivered for purchase. 


(C) The Trustee, the Bond Registrar and the Tender 
Agent shall take all steps necessary in accordance with the 
Indenture to facilitate the timely preparation, execution, 
authentication and registration of Replacement Bonds for 
delivery pursuant to this Section by the Tender Agent to the 
purchasers theteof or the owners of Bonds tendered in part. 


Section 1126. Qualification of Tender Agent; 
Resignation; Removal. The Tender Agent shall be a corporation 


duly organized under the laws of the United States of America 
or any state or territory thereof having, at the time of its 
appointment, a combined capital stock, surplus and undivided 
profits of at least FIFTEEN MILLION DOLLARS ($15,000,000) and 
authorized by law to perform all of the duties imposed upon it 
by this Indenture. The Tender Agent shall resign on the Fixed 
Rate Conversion Date and at any time prior to the Fixed Rate 
Conversion Date may resign and be discharged of the duties and 
obligations created by this Indenture by giving at least sixty 
(60) days notice by mail to the Notice Parties. The Tender 
Agent may be removed at any time by an instrument signed by the 
Company, filed with the Tender Agent and with the other Notice 
Parties. 

Section 1127. -Several .Canacrereswa) Anything im this 
Indenture to the contrary notwithstanding, the same entity may 
serve hereunder as the Trustee, the Paying Agent, the Bond 
Registrar, the Rate Setting Agent, the Tender Agent and the 
Remarketing Agent and in any other combination of such 
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capacities, to the extent permitted by law. The Trustee, the 
Paying Agent, any Co-Paying Agent, the Bond Registrar, any 
Co-Bond Registrar, the Remarketing Agent, the Rate-Setting 
Agent or the Tender Agent, in its individual capacity, may in 
good faith buy, sell, own, hold or deal in any of the Bonds 
issued hereunder, and may join in any action which any 
bondholder may be entitled to take with effect as if such 
Person did not act in any capacity hereunder. The Trustee, the 
Co-Trustee, the Paying Agent, any Co-Paying Agent, the Bond 
Registrar, any Co-Bond Registrar, the Remarketing Agent, the 
Rate-Setting Agent or the Tender Agent, in its individual 
capacity, either as principal or agent, may also engage in or 
be interested in any financial or other transaction with the 
Issuer or the Company, and may act as depository, trustee or 
agent for any committee or body of bondholders secured thereby 
or other obligations of the Issuer as freely as if such Person 
did not act in any capacity hereunder. 
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ARTICLE, XLI. 


MEETINGS OF BONDHOLDERS 


Section 1201. Purposes for Which Bondholders' 
Meetings May Be Called. A meeting of bondholders may be called 
at any time and from time to time for any of the following 
purposes: 


(a) to give any notice to: the Issuer, the Company or 
the Trustee, or to give any directions to the Trustee, or 
to consent to the waiving of any Default or Event of 
Default hereunder and its consequences, or to take any 
other action authorized to be taken by bondholders 
pursuant to Section 1009; 


(b) to remove the Trustee pursuant to Section 1107, 
to appoint a successor Trustee pursuant to Section 1108 
and to appoint a Co-Trustee pursuant to Section 1112; 


(c) to consent to the execution of a supplemental 
indenture pursuant to Section 1302, or to consent to the 
execution of an amendment, change or modification of the 
Agreement pursuant to Section 1402; or 


(d) to take any other action authorized to be taken 
by or on behalf of the holders of any specified principal 
amount of the Bonds under any other provision hereof or 
under applicable law. 


Section 1202. Place of Meetings of Bondholders. 
Meetings of bondholders may be held at such place or places as 
the Trustee or, in case of its failure to act, the bondholders 
calling the meeting shall from time to time determine. 


Section 1203. Call and Notice of Bondholders' 
Meeting. 


(a) The Trustee may at any time call a meeting of 
bondholders to be held at such time and at such place as the 
Trustee shall determine. Notice of every meeting of 
bondholders, setting forth the time and the place of such 
meeting and in general terms the action proposed to be taken at 
such meeting, shall be by first class mail postage prepaid, to 
the bondholders at the address shown on the registration books. 


(b) In case at any time the holders of at least 10% 
in aggregate principal amount of the Bonds outstanding shall 
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have requested the Trustee to call a meeting of the bondholders 
by written request setting forth in reasonable detail the 
action proposed to be taken at the meeting, and the Trustee 
shall not have given the notice of such meeting within twenty 
(20) days after receipt of such request, then such bondholders 
may determine the time and the piace for such meeting and may 
call such meeting to take any action authorized in Section 1201 
by giving notice thereof as provided in subsection (a) of this 
Section. 


Section 1204. Persons Entitled to Vote at 
Bondholders' Meetings. To be entitled to vote at any meeting 
of bondholders, a Person shall be a holder of one or more Bonds 
outstanding, or a Person appointed by an instrument in writing 
as proxy for a bondholder by such bondholder. The only Persons 
who shall be entitled to be present or to speak at any meeting 
of bondholders shall be the Persons entitled to vote at such 
meeting and their Counsel and any representatives of the 
Trustee and its Counsel and any representatives of the Company 
and its Counsel and any representatives of the Issuer and its 
Counsel. 


Section 1205. Determination of Voting Rights; 
Conduct and Adjournment of Meetings. 


(a) Notwithstanding any other provisions hereof, the 
Trustee may make such reasonable regulations as it may deem 
advisable for any meeting of bondholders in regard to proof of 
the holding of Bonds and of the appointment of proxies and in 
regard to the appointment and duties of inspectors of votes, 
the submission and examination of proxies, certificates and 
other evidence of the right to vote, and such other matters 
concerning the conduct of the meeting as it shall deem 
appropriate. Except as otherwise permitted or required by any 
such regulations, the holding of Bonds shall be proved in the 
Manner specified in Section 1501 and the appointment of any 
proxy shall be proved in the manner specified in Section 1501 
or by having the signature of the Person executing the proxy 
witnessed or guaranteed by any bank, banker or trust company 
authorized by JSection. 1501 te certify to- the holding or Bonds. 
Such regulations may provide that written instruments 
appointing proxies, regular on their face, may be presumed 
valid and genuine without the proof specified in Section 1501 
or other proof. 


(b). The Trustee shall, by an instrument in writing, 
appoint a temporary chairman of the meeting, uniess the meeting 
shall have been called by bondholders as provided in subsection 
(b) of Section 1203, in which case the bondholders calling the 
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meeting shall in like manner appoint a temporary chairman. A 
permanent chairman and a permanent secretary of the meeting 
shall be elected by vote of the holders of a majority of the 
Bonds represented at the meeting and entitled to vote. 


(c) At any meeting each bondholder or proxy shall be 
entitled to one vote for each $5,000 principal amount of Bonds 
outstanding held or represented by him; provided, however, that 
no vote shall be cast or counted at any meeting in respect of 
any Bond chalienged as not outstanding and ruled by the 
chairman of the meeting to be not outstanding. The chairman of 
the meeting shall have no right to vote, except as a bondholder 
Or Proxy. 


(d) At any meeting of bondholders, the presence of 
Persons holding or representing Bonds in an aggregate principal 
amount sufficient under the appropriate provision hereof to 
take action upon the business for the transaction of which such 
meeting was called shall constitute a quorum. Any meeting of 
bondholders called pursuant to Section 1203 may be adjourned 
from time to time by vote of the holders (or proxies for the 
holders) of a majority of the Bonds represented at the meeting 
and entitled to vote, whether or not a quorum shall be present; 
and the meeting may be held as so adjourned without further 
notice. 


Section 1206. Counting Votes and Recording Action of 
Meetings. The vote upon any resolution submitted to any 


meeting of bondholders shall be by written ballots on which 
shall be subscribed the signatures of the bondholders or of 
their representatives by proxy and the number or numbers of the 
Bonds outstanding held or represented by them. The permanent 
chairman of the meeting shall appoint two inspectors of votes 
who shall count all votes cast at the meeting for or against 
any resolution and who shall make and file with the secretary 
of the meeting their verified written reports in duplicate of 
all votes cast at the meeting. A record, at least in 
triplicate, of the proceedings of each meeting of bondholders 
shall be prepared by the secretary of the meeting and there 
shall be attached to said record the original reports of the 
inspectors of votes on any vote by ballot taken thereat and 
affidavits by one or more persons having knowledge of the facts 
setting forth a copy of the notice of the meeting and showing 
that said notice was published or mailed as provided in Section 
1203. Each copy shall be signed and. verified by the affidavits 
of the permanent chairman and secretary of the meeting and one 
such copy shall be delivered to the Issuer, another to the 
Company and another to the Trustee to be preserved by the 
Trustee, which copy shall have attached thereto the ballots 
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voted at the meeting. Any record so signed and verified shall 
be conclusive evidence of the matters therein stated. 


Section 1207. Revocation by Bondholders. At any 
time prior to (but not after) the evidencing to the Trustee, in 
the manner provided in Section 1206, of the taking of any 
action by the holders of the percentage in aggregate principal 
amount of the Bonds specified herein in connection with such 
Section, any holder of a Bond the number of which is included 
in the Bonds the holders of which have consented to such action 
may, by filing written notice with the Trustee at its Principal 
Office and upon proof of holding as provided in Section 1501, 
revoke such consent so far as concerns such Bond. Except as 
aforesaid any such consent given by the holder of any Bond 
shall be conclusive and binding upon such holder and upon all 
future holders of such Bond and of any Bond issued in exchange 
therefor or in lieu thereof, irrespective of whether or not any 
notation in regard thereto is made upon such Bond. Any action 
taken by the holders of the percentage in principal amount of 
the Bonds specified herein in connection with such action shall 
be conclusively binding upon the Issuer, the Company, the 
Trustee and the holders of all the Bonds. 
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ARTICLE XIII. 


SUPPLEMENTAL INDENTURES 


Section 1301. Supplemental Indentures Not Requiring 
Consent of Bondholders. The Issuer and the Trustee may, 


without the consent of, or notice to, any of the bondholders, 
enter into an indenture or indentures supplemental hereto which 
shall not be inconsistent with the terms and provisions hereof 
for any one or more of the following purposes, provided that in 
the opinion of Counsel to the Trustee the change effected 
thereby is not to the prejudice of the interests of the Trustee 
or the bondholders: 


(a) to cure any ambiguity or formal defect or 
omission herein; 


(b) to grant .to or confer upon the Trustee for the 
benefit of the bondholders any additional rights, 
remedies, powers or authorities that may lawfully be 
granted to or conferred upon the bondholders or the 
Trustee or either of them; 


(c) to subject to the lien and pledge hereof 
additional payments, revenues, properties or collateral, 
including, “but not. lamited itoy)..the addition ofta letter of 
credit, line of credit (or other alternate : liquidity 
facitity; 


(d) to modify, amend or supplement this Indenture or 
any indenture supplemental hereto in such manner as to 
permit the qualification hereof and thereof under the 
Trust Indenture Act of 1939, as amended, or any similar 
Federal statute hereafter in effect or to permit the 
qualification of the Bonds for sale under the securities 
laws of any of the states of the United States of America, 
and, if they so determine, to add hereto or to any 
indenture supplemental hereto such other terms, conditions 
and provisions as may be permitted by said Trust Indenture 
Act of 1939 or similar Federal statute; or 


(e) to evidence the appointment of a separate 
Trustee or Co-Trustee or the succession of a new Trustee 
or Co-Trustee hereunder. 


Section 1302. Supplemental Indentures Requiring 
Consent of Bondholders. Exclusive of supplemental indentures 
covered by Section 1301 and subject to the terms and provisions 
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contained in this Section, and not otherwise, the holders of 
not less than two-thirds (2/3) in principal amount of the Bonds 
shall have the right, from time to time, anything contained 
herein to the contrary notwithstanding, to consent to and 
approve the execution by the Issuer and the Trustee of such 
other indenture or indentures supplemental hereto as shall be 
deemed necessary and desirable by the Issuer for the purpose of 
modifying, altering, amending, adding to or rescinding, in any 
particular, any of the terms or provisions contained herein or 
in any supplemental indenture; provided, however, that nothing 
in this Section contained shall permit, or be construed as 
permitting, (a) an extension of the maturity date on which the 
principal of or the interest on any Bond is, or is to become, 
due and payable, (b) a reduction in the principal amount of any 
Bond, the rate of interest thereon or any redemption premium, 
(c) a privilege or priority of any.Bond or Bonds over any other 
Bond or Bonds, or (d) a reduction in the principal amount of 
the Bonds required for consent to such supplemental indenture. 


If the Issuer shall request the Trustee to enter into 
any such supplemental indenture for any of the purposes of this 
Section, the Trustee shall, upon being satisfactorily : 
indemnified with respect to expenses, cause written notice of 
the proposed execution of such supplemental indenture together 
with a copy of such proposed supplemental indenture to be given 
by first class mail, postage prepaid, to the holders of the 
Bonds at their addresses shown on the Trustee's books of 
registration. If, within sixty (60) days or such longer period 
as shall be prescribed by the Issuer following the mailing of 
such notice, the holders of not less than two-thirds (2/3) in 
principal amount of the Bonds shall have consented to and 
approved the execution of such supplemental indenture as herein 
provided, no holder of any Bond shall have any right to object 
to any of the terms and provisions contained therein, or the 
operation thereof, or in any manner to question the propriety 
of the execution thereof, or to enjoin or restrain the Trustee 
or the Issuer from executing the same or from taking any action 
pursuant to the provisions thereof. Upon the execution of any 
such supplemental indenture as in this Section permitted and 
provided, this Indenture shall be modified and amended in 
accordance therewith. 


Anything herein to the contrary notwithstanding, a 
supplemental indenture under this Article XIII which affects 
any right of the Company under the Agreement shall not become 
effective unless and until the Company shall have consented to 
the execution and delivery of such supplemental indenture. In 
this regard, the Trustee shall cause notice or the proposed 
eXecution and delivery of any such supplemental indenture 
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together with a copy of the proposed supplemental indenture to 
be mailed by certified or registered mail to the Company at 
least fifteen (15) days prior to the proposed date of execution 
and delivery of any such supplemental indenture. The Company 
shall be deemed to have consented to the execution and delivery 
of such supplemental indenture if a Responsible Officer of the 
Trustee does not receive a letter of protest or objection 
thereto signed by or on behalf of the Company on or before 4:30 
o'clock P.M., prevailing Eastern time, of the fifteenth (15th) 
day after the mailing of said notice and a copy of the proposed 
supplemental indenture. 


This Indenture may not be amended, changed or 
modified except by the execution and delivery of a supplemental 
indenture entered into in accordance with the provisions of 
this Article LPI . 


Section 1303. Trustee Authorized to Join in 
Supplements; Reliance on Counsel. The Trustee is authorized to 
join with the Issuer in the execution and delivery of any 
supplemental indenture permitted by this Article XIII and, in 
so doing, shall be fully protected by an opinion of Counsel 
that such supplemental indenture is so permitted and has been 
duly authorized by the Issuer and that all things necessary to 
make it a valid and binding supplemental indenture have been 
done. 


Section 1304.00 Discretion of. Trustee. in Entering into 
Supplements and Amendments. In each and every case provided 
for in this Article, the Trustee shall not be obligated to 


execute any proposed supplement or amendment, if the rights, 
obligations and interest of the Trustee would be thereby 
affected, and the Trustee shall not be under any responsibility 
or liability to the Issuer, the Company or to any bondholder or 
to anyone whomsoever for its refusal to enter into any such 
supplement or amendment if such supplement or amendment is 
deemed by it to be contrary to the provisions of this Article. 
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ARTICLE XIV. 


AMENDMENT OF AGREEMENT 


Section 1401. Amendments, etc., to Agreement Not 


Requiring Consent of Bondholders. Upon receipt of the 
documents set forth in Section 405, the Trustee shall without 


the consent of, or notice to, the bondholders consent to any 
amendment, change or modification of the Agreement as may be 
required 


(a) by the provisions of the Agreement or hereby; or 


(b) "for the purpose of curing any ambiguity or 
formal defect or omission in the Agreement; 


provided that in the opinion of Counsel to the Trustee the 
amendment, change or modification effected thereby is not to 
the prejudice of the interests of the Trustee or the 
bondholders. 


Section 1402. Amendments, etc., to Agreement 
Requiring Consent of Bondholders. Except for the amendments, 
changes or modifications as provided in Section 1401, neither 
the Issuer nor the Trustee shall consent to any other 
amendment, change or modification of the Agreement without the 
giving of notice and the written approval or consent of the 
holders of not less than two-thirds (2/3) in principal amount 
of the Bonds given and procured in accordance with the 
procedure set forth in Section 1302; provided, however, nothing 
contained in this Article shall permit, or be construed as 
permitting, any amendment, change or modification of the 
Company's unconditional obligation to make the payments 
required under the Agreement or the Company's agreements with 
respect. to the use of Bond proceeds. If at any time the Issuer 
and the Company shall request the consent of the Trustee to any 
such proposed amendment, change or modification of the 
Agreement, the Trustee shall, upon being satisfactorily 
indemnified with respect to expenses, cause notice of such 
proposed amendment, change or modification to be given in the 
same manner as provided by Section 1302 with respect to 
proposed supplemental indentures. Such notice shall briefly 
set forth the nature of such proposed amendment, change or 
modification and shall state that copies of the instrument 
embodying the same are on file at the Principal Office of the 
Trustee for inspection by bondholders. 


Section 1403. Trustee Authorized to Join in 
Amendments; Reliance on Counsel. Copies of any such amendments 
to the Agreement shall be filed with the Trustee. The Trustee 


is authorized to join with the Issuer in the execution and 
delivery of any amendment permitted by this Article XIV and, in 
so doing, shall be fully protected by an opinion of Counsel 
that such amendment is so permitted and has been duly 
authorized by the Issuer and that all things necessary to make 
it a valid and binding agreement have been done. 


4097 
4098 
4099 
4100 
4100 
4101 
4102 
4103 
4104 
4105 
4106 
4107 
4108 
4109 
4110 
4111 
4112 
4113 
4114 
4115 
4116 
4117 
4118 
4119 
4120 
4121 
4122 
4123 
4124 
4125 
4126 
4127 


ARTICLE XV. 


MISCELLANEOUS 


Section d50%s, Consents, etc., of Bondholders. 


(a) Any request, demand, authorization, direction, 
notice, consent, waiver or other action provided to be given or 
taken by bondholders may be embodied in and evidenced by one or 
more instruments of substantially similar tenor signed by such 
bondholders in person or by his agent duly appointed in 
writing; and, except as herein otherwise expressly provided, 
such action shall become effective when such instrument or 
instruments are delivered to the Trustee, and, where it is 
hereby expressly required, to the Issuer and the Company. 

Proof of execution of any such instrument or of a writing 
appointing any such agent shall be sufficient for any purpose 
hereof and conclusive in favor of the Trustee, the Company and 
the Issuer, if made in the manner provided in this Section. 


(b) The fact and date of the execution by any Person 
of any such instrument or writing may be proved by the 
affidavit of a witness of such execution or by the certificate 
of any notary public or other officer authorized by law toc take 
acknowledgments of deeds, certifying that the individual 
signing such instrument or writing acknowledged to him the 
execution thereof. Where such execution is by an officer of a 
corporation or a member of a partnership, on behalf of such 
corporation or partnership, such certificate or affidavit shall 
also constitute sufficient proof of his authority. 


(c) The ownership of Bonds shall be proved by the 
registration books kept by the Bond Registrar. 


(d) Any request, demand, authorization, direction, 
notice, consent, waiver, or other action by any bondholder 
shall bind every future holder of the same Bond in respect of 
anything done or suffered to be done by the Trustee or the 
Issuer in reliance thereon, whether or not notation of such 
action is made upon such Bond. 


Section’ 1502. Issuer's Obligations Limited. No 
recourse under or upon any obligation or agreement contained in 
this Indenture or in any Bond or under any judgment obtained 
against the Issuer, or by the enforcement of any assessment or 
by any legal or equitable proceeding by virtue of any 
constitution or statute or otherwise or under any 
circumstances, under or independent of this Indenture, shall be 
had against the Issuer. i 
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Anything. in this: Indenture to the contrary 
notwithstanding, it is expressly understood and agreed by the 
parties hereto that (a) the Issuer may rely conclusively on the 
truth and accuracy of any certificate, opinion, notice or other 
instrument furnished to the Issuer by the Trustee or the 
Company as to the existance of any fact or state of affairs 
required hereunder to be noticed by the Issuer; (b) the Issuer 
shall not be under any obligation hereunder to perform any 
record-keeping or to provide any legal services, it being 
understood that such services shall be performed either by the 
Trustee or the Company; and (c) none of the provisions of this 
Indenture shall require the Issuer to expand or risk its own 
funds or to otherwise incur financial liability in the 
performance of any of its duties or in the exercise of any of 
its rights or powers hereunder, unless it shall first have been 
adequately indemnified to its satisfaction against the cost, 
expenses and liability which may be incurred thereby. 


Notwithstanding anything herein contained to the 
contrary, any obligation which the Issuer may incur under this 
Indenture or under any instrument executed in connection 
herewith which shall entail the expenditure of money shall not 
be a general obligation of the Issuer but shall be a limited 
obligation payable solely from the Trust Estate. 


Section 1503. Immunity of Officers and Emplovees of 
Issuer. No recourse shall be had for the enforcement of any 
obligation, promise or agreement of the Issuer contained in the 
Agreement, this Indenture or in any Bond issued hereunder for 
any claim based thereon or otherwise in respect thereof, 
against any officer or employee, as such, in his individual 
capacity, past, present or future, of the Issuer or of any 
successor, whether by virtue of any constitutional provision, 
statute or rule of law, or by the enforcement of any assignment 
or penalty or otherwise; it being expressly agreed and 
understood that the Bonds, the Agreement and this Indenture are 
solely corporate obligations, and that no personal liability 
whatsoever shall attach to, or be incurred by, any officer or 
employee as such, past, present or future, of the Issuer or of 
any successor, either directly or through the Issuer or any 
successor, under or by reason of any of the obligations, 
promises or agreements entered into between the Issuer and the 
Company whether contained in the Agreement or to be implied 
therefrom as being supplemental hereto or thereto, and that all 
personal liability of that character against every such officer 
and employee is, by the execution of the Agreement and this 
Indenture, and as a condition of, and as part of the 
consideration for, the execution of the Agreement and this 
Indenture, expressly waived and released. 
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Section 1504. Limitation of Rights. With the 
exception of rights herein expressly conferred, nothing 
expressed or mentioned in or to be implied herefrom or from the 
Bonds is intended or shall be construed to give to any person 
other than the parties hereto, the Company and the holders of 
the Bonds, any legal or equitable right, remedy or claim under 
or in respect hereto or any agreements, conditions and 
provisions herein contained; this Indenture and all of the 
agreements, conditions and provisions hereof being intended to 
be and being for the sole and exclusive benefit of the parties 
hereto, the Company and the holders of the Bonds as herein 
provided. 


Section 1505. Severability. If any provision hereof 
shall be held or deemed to be or shall, in fact, be inoperative 
or unenforceable as applied in any particular case in any 
jurisdiction or jurisdictions or in all jurisdictions or in all 
cases because it conflicts with any other provision or 
provisions hereof or any constitution or statute or rule of 
public policy, or for any other reason, such circumstances 
shall not have the effect of rendering the provision in 
question invalid, inoperative or unenforceable in any other 
case or circumstance, or of rendering any other provision or 
provisions herein contained invalid, inoperative, or 
unenforceable to any extent whatever. 


Section. 1506)..Notices: It shall be sufficient 
service of any notice, approval, consent, request, complaint, 
demand or other communication if the same shall be delivered or 
mailed by first class registered or certified mail, return 
receipt requested, postage prepaid, and addressed, as follows: 


If'to Issuer: City of Fort Wayne, Indiana 
Attention: Fort Wayne Economic 
Development Commission 
One Main Street 
Fort Wayne, Indiana 46802 


If to the Company: General Motors Corporation 
Attention: Treasurer 
767 Fifth Avenue 
New York, New York 10153 


and: General Motors Corporation 
Attention: General Counsel 
3044 West Grand Boulevard 
Detroit, Michigan 48202 
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If to the Trustee: The First National Bank of Chicago 
Attention: Corporate Trust Division 
One First National Plaza 
Suite 0126 
Chicago, Illinois 60670 


If to the 

Co-Trustee: Summit Bank of Fort Wayne 
Attention: Corporate Trust Department 
915. South Clinton Street 
Fort Wayne, Indiana 46801 


A duplicate copy of each notice, approval, consent, request, 
complaint, demand or other communication given hereunder by the 
Issuer, the Company, the Trustee or the Co-Trustee to any one 
of the others shall also be given to all of the others. The 
Issuer, the Company, the Trustee and the Co-Trustee may, by 
notice given hereunder, designate any further or different 
addresses to which subsequent notices, approvals, consents, 
requests, complaints, demands or other communications shall be 
sent or persons to whose attention the same shall be directed. 


Section 1507. . Counterparts: This, Indenture may be 
executed in any number of counterparts, each of which shall be 
deemed to be an original, but all of which together shall 
constitute one and the same instrument. 


Section 1508. Laws Governing Indenture. The effect 


and meaning hereof and the rights of all parties hereunder 
shall be governed by, and construed according to, the laws of 
the State. 
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IN WITNESS WHEREOF, the Issuer has caused this 
Indenture to be executed in its name and its seal to be affixed 
hereto and attested by its authorized officers, and to evidence 
its acceptance of the trusts hereby created the Trustee has 
caused these presents to be executed in its name and its seal 
to be affixed hereto and attested by its authorized officers, 
all as of the date first above written. 


[SEAL ] CITY OF FORT WAYNE, INDIANA 
BY: 
Title: 
Attest: 
BY: 
Title: 


(SEAL) 


Attest: 


By: 


Title 


( SEAL) 


Attest: 


By: 


Title 


THE FIRST NATIONAL 
BANK OF CHICAGO, 
as Trustee 


By: 
Title 


SUMMIT BANK OF FORT WAYNE, 
as Co-Trustee 


Exhibit A 
Form of Adjusted Rate Bond 
[FACE OF BOND] 
No. R- $ 
City of Fort Wayne, Indiana 
Pollution Control Revenue Bonds 
(General Motors Corporation Project) 
Series 1985 
Maturity Date: Dated: 
Registered Owner: 


Principal Amount: 


THE CITY OF FORTH WAYNE, INDIANA and its successors 
and assigns (the "Issuer"), a municipality and political 
subdivision of the State of Indiana, acknowledges itself 
indebted for value received and hereby promises to pay to the 
Registered Owner, or registered assigns, on the Maturity Date, 
the Principal Amount shown above, unless redeemed prior thereto 
as hereinafter provided, upon presentation and surrender of 
this Bond at the principal office of The First National Bank of 
Chicago, as trustee and paying agent (herein called the 
"Trustee), or any successor thereto, and to pay interest on 
such Principal Amount at the rates and on the dates as provided 
herein. Prior to conversion of the interest rate to a fixed 
interest rate (the Fixed Rate Conversion"), the Bonds shall 
bear interest at a variable interest rate (the "Adjusted Rate), 
and after Fixed Rate Conversion, the Bonds shall bear interest 
at the fixed interest rate (the "Fixed Rate") until the 
Issuer's obligation with respect to the payment of such 
Principal Amount shall be discharged. Interest on the Bonds 
due on each Interest Payment Date is payable by check or draft 
of the Trustee mailed on such Interest Payment Date to the 
Registered Owner thereof as of the close of business on the 
Record Date relating to that Interest Payment Date. A 
Registered Owner of $1,000,000 or more in aggregate principal 
amount of Bonds may submit to the Trustee not less than fifteen 
(15) days before an Interest Payment Date a written notice that 
interest on such Bonds be payable by wire transfer to such 
Registered Owner (which notice may provide that it will remain 
in effect until changed or revoked); provided, however, that, 
if the duration of any Interest Rate Period is less than 15 
days, a Registered Owner of Bonds in an aggregate principal 
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amount of $1,000,000 or more may submit such notice to the 
Trustee by 11:00 a.m., New York City time, on the Business Day 
immediately preceding the Interest Payment Date. The 
principal, redemption premium, if any, and interest on this 
Bond are payable in any coin or currency of the United States 
of America which, at the date of payment is legal tender for 
the payment of public and private debts; provided, however, 
that interest on this Bond shall be paid by check, draft or 
wire transfer as set forth above. 


REFERENCE IS MADE TO THE FURTHER PROVISIONS OF THIS 
BOND SET FORTH ON THE REVERSE HEREOF WHICH SHALL FOR ALL 
PURPOSES HAVE THE SAME EFFECT AS THOUGH FULLY SET FORTH HEREIN. 


The Bonds are issued as registered Bonds without 
coupons and in denominations of $5,000 each or any integral 
multiple thereof. : 


The Bonds and the interest and redemption premium, if 
any, thereon shall never constitute a debt or general 
obligation of the State of Indiana or the Issuer within the 
meaning of any constitutional or statutory provision or 
limitation and shall never constitute or give rise to a charge 
against the general credit or taxing powers of the State of 
Indiana or any agency thereof or the general funds or assets of 
the Issuer, but shall be a special obligation of the Issuer 
payable solely from the Trust Estate created pursuant to the 
Trust Indenture dated as of November 1, 1985 (the "Indenture") 
between the Issuer and the Trustee and Summit Bank of Fort 
Wayne, as co-trustee (the "Co-Trustee"). The Trust Estate 
includes a pledge of all loan repayments made to the Issuer 
pursuant to a Loan Agreement dated as of November 1, 1985 
between General Motors Corporation (the "Company") and the 
Issuer (the "Loan Agreement"), and a pledge of the Loan 
Agreement itself. 


This Bond shall not be valid or become obligatory for 
any other purpose or be entitled to any security or benefit 
under the Indenture until the Certificate of Authentication 
hereon shall have been signed by the Trustee. 


Neither the members of the Issuer nor any person 
executing this Bond shall be liable personally hereon or be 
subject to any personal liability or accountability by reason 
of the issuance hereof. 


IN WITNESS WHEREOF, the City of Fort Wayne, Indiana 
caused this Bond to be executed in its facsimile of its 
corporate seal to be imprinted hereon and attested by the 
manual or facsimile signature of its City Clerk. 


CITY OF FORT WAYNE, INDIANA 


(SEAL) By: 
Mayor 
ATTEST: 
City Clerk 
z3- 


CERTIFICATE OF AUTHENTICATION 


Date of Authentication: 


This Bond is one of the 
within-mentioned Indenture. 
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Bonds described in the 


THE FIRST NATIONAL 
BANK OF CHICAGO, 
as Trustee 


Authorized Officer 


The Bonds are issued pursuant to and in full 
compliance with the Constitution and laws of the State of 
Indiana, particularly Indiana Code, Section 36-7/7-12-1, et seq., 
and the acts amendatory thereof and supplemental thereto (the 
"Act"), and pursuant to an ordinance of the Issuer adopted on 
November 5, 1985. All terms defined in the Indenture and not 
otherwise defined herein shall have the meaning given thereto 
in the Indenture. Copies of the Indenture and the Loan 
Agreement are on file at the principal corporate trust office 
of the Trustee in Chicago, Illinois. 


The Trust Estate does not include any interest in the 
Project, but includes a security interest in the Loan 
Agreement, the Pledged Revenues (as defined in the Loan 
Agreement), and moneys in various funds created pursuant to the 
Indenture and investments thereof and investment income 
thereon, all of which (except those specifically described 
herein) have been pledged and assigned by the Issuer to the 
Trustee and the Co-Trustee. The Pledged Revenues are 
established in amounts sufficient to pay principal, redemption 
premium, if any, and interest on all Bonds issued under the 
Indenture, as the same become due. 


Reference is hereby made to the Indenture for a 
description of the Trust Estate and to the Loan Agreement and 
the Indenture for the provisions, among others, with respect to 
the nature and extent of the Trust Estate, the rights, duties 
and obligations of the Issuer, the Company, the Trustee, the 
Co-Trustee and the bondholders and the terms upon which the 
Bonds are issued and secured, to all of which provisions the 
holder of this Bond, by acceptance hereof, consents and agrees. 


Interest Rates on Bonds. 


(A) The Bonds shall bear interest at the rates 
determined as provided in the Indenture prior to Fixed Rate 
Conversion. Upon Fixed Rate Conversion, the Bonds shall bear 
interest as provided under "Conversion of Interest Rate on 
Bonds" below. Interest on the Bonds shall be payable in 
arrears on each Interest Payment Date. For any Interest Rate 
Period which is shorter than a Long Rate Period, interest on 
the Bonds shall be computed on the basis of a 365 or 366-day 
year, as applicable, for the actual number of days elapsed. 
For any Interest Rate Period that is a Long Rate Period or upon 
Fixed Rate Conversion and thereafter, interest on the Bonds 
shall be computed on the basis of a 360-day year of twelve 
thirty-day months. 


(B) For the period from and including the Date of 
this Bond through the initial Interest Rate Period, the Bonds 
shall bear interest at the rate of % per annum. 
Thereafter, during each Interest Rate Period prior to Fixed 
Rate Conversion, the Bonds shall bear interest at the Adjusted 
Rate determined as set forth below: 





(1) During each Interest Rate Period, the Adjusted 
Rate shall be that interest rate which, in the 
determination of Morgan Stanley & Company Incorporated, or 
its successors or assigns (the "Rate-Setting Agent"), 
would result as nearly as practicable in the market value 
of the Bonds on the Rate Adjustment Date being 100% of the 
principal amount thereof. The Rate-Setting Agent shall 
determine the Adjusted Rate on the Rate Determination 
Date. The Adjusted Rate so determined shall become 
effective on the next succeeding Rate Adjustment Date. 


(2) For any Quarterly Rate Period or Long Rate 
Period, the Rate-Setting Agent shall determine the Minimum 
Rate between the thirty-fifth (35th) and thirtieth (30th) 
days prior to the Period Adjustment Date and each Rate 
Adjustment Date in accordance with subparagraph (3) of 
this subparagraph (B) hereof and shall give notice to the 
Notice Parties of such Minimum Rate at least thirty (30) 
days prior to the Period Adjustment Date or such Rate 
Adjustment Date. The Trustee will give notice to the 
owners of the Bonds on or prior to the thirtieth (30th) 
day prior to the Period Adjustment Date and each Rate 
Adjustment Date for a Quarterly Rate Period or Long Rate 
Period stating (a) such Minimum Rate and the date of the 
determination thereof, (b) that the interest rate to be 
borne by all of the Bonds for such Interest Rate Period 
will be a rate not less than the Minimum Rate, (c) for any 
Long Rate Period, the last day on which an owner of a Bond 
may give (i) the Owner Election Notice required by the 
Indenture for Bonds to be retained by the owner, if the 
Long Rate Period beginning on the next succeeding Rate 
Adjustment Date is of a different length than the Interest 
Rate Period then ending, or (ii) the Tender Notice 
required by the Indenture for Bonds to be purchased by the 
Tender Agent on the first day of such Long Rate Period if 
the Long Rate Period beginning on the next succeeding Rate 
Adjustment Date is the same length as the Long Rate Period 
then ending, and (d) the method by which, after the Rate 
Determination Date, owners of the Bonds may ascertain the 
interest rate to be borne by the Bonds during such 
Interest Rate Period. 
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(3) The Rate-Setting Agent shall determine the 
Adjusted Rate on each Rate Determination Date. In 
determining the Adjusted Rate, the Rate-Setting Agent 
shall take into account to the extent applicable (1) 
market interest rates for comparable securities held by 
tax-exempt open-end municipal bond funds or other 
institutional or private investors with substantial 
portfolios (a) with interest rate adjustment periods and 
demand purchase options substantially identical to the 
Bonds, (b) bearing interest at a variable rate intended to 
maintain a value equal to 100% of the principal amount 
thereof, and (c) rated by a national credit rating agency 
in the same or a similar category as the Bonds; (2) other 
financial market rates and indices which may have a 
bearing on the Adjusted Rate (including but not limited to 
rates borne by commercial paper, tax-exempt commercial 
paper, HUD project notes, Treasury Bills, commercial bank 
prime rates, certificate of deposit rates, federal funds 
rates, the London Interbank Offered Rate, indices 
maintained by The Bond Buyer, and other publicly available 
tax-exempt interest rate indices); (3) general financial 
market conditions (including current forward supply); and 
(4) industry, economic or financial conditions which may 
affect or be relevant to the Bonds. In addition, in 
determining the Adjusted Rate, the Rate-Setting Agent 
shall base such rate on marketing efforts with, or 
solicitations of proposals from, not less than five 
institutional or money fund investors or other entities or 
individuals (other than the Rate-Setting Agent or the 
Company) who customarily purchase tax-exempt securities 
comparable to the Bonds. Whenever the Rate-Setting Agent 
is required to establish a Minimum Rate pursuant to the 
Indenture, the Rate-Setting Agent shall establish the 
Minimum Rate by making a determination of the Adjusted 
Rate as if such Adjusted Rate were being calculated on 
such date. The Minimum Rate shall be no less than 80% of 
the Adjusted Rate determined by the Rate-Setting Agent on 
the date of such determination. 


(4) The determination by the Rate-Setting Agent of 
the Adjusted Rate and the Minimum Rate to be borne by the 
Bonds shall be conclusive and binding on the owners of the 
Bonds and the Notice Parties. 


(5) If for any reason the position of Rate-Setting 
Agent is vacant or the Rate-Setting Agent fails to act on 
the Rate Determination Date, the Adjusted Rate shall be 
determined by the Trustee in accordance with this 
subparagraph (5). The Trustee shall calculate the 


Be 


Adjusted Rate which rate shall be equal to 100%, 97%, 93%, 
86%, 80% or 70% of the 11-Bond Index for the most recent 
period (as published in The Bond Buyer) if the length of 
such Interest Rate Period equals or exceeds fifteen, 
thirteen, ten, seven, five or two years, respectively. If 
the length of such Interest Rate Period is less than two 
years but greater than six (6) months, the Adjusted Rate 
for such Interest Rate Period shall be 65% of the 11-Bond 
Index. If the length of such Interest Rate Period is six 
(6) months or less, the Adjusted Rate for such Interest 
Rate Period shall be 115% of The Bond Buyer Tax-Exempt 
Prime Commercial Paper Rate (30 days) for the most recent 


period. 


(6) Anything herein or in the Bonds to the contrary 
notwithstanding, no payment constituting interest on the 
Bonds shall be required to the extent that (i) it exceeds 
15% per annum, or (ii) the receipt of such payment by the 
holder of any Bond would be contrary to the provisions of 
law applicable to such holder which limit the maximum rate 
of interest which may be charged or collected by such 
holder. 


Conversion of Interest Rate on Bonds. 


(A) At the option of the Issuer upon the direction 
of the Company, the rate of interest payable on the Bonds shall 
be permanently converted from an Adjusted Rate to a Fixed Rate. 
The Fixed Rate Conversion Date shall be any Rate Adjustment 
Date for which the applicable notices described in subparagraph 
(D) hereof have been given. In order to exercise its Fixed 
Rate Conversion option the Company shall deliver a notice to 
the Notice Parties directing such Fixed Rate Conversion. The 
notice shall specify the Fixed Rate Conversion Date, which 
shall be any Rate Adjustment Date not less than forty-five (48) 
days following the receipt by such Notice Parties of the Fixed 
Rate Conversion notice. f 


(B) No Fixed Rate shall be established unless, on or 
before thirty-five (38) days prior to the Fixed Rate Conversion 
Date, an opinion of Bond Counsel has been delivered to the 
Trustee to the effect that the Fixed Rate Conversion in 
accordance with the provisions of the Indenture (1) is lawful 
under the Act and is permitted thereby, and (2) will not cause 
the interest payable on the Bonds to become subject to Federal 
income taxation. Such opinion of Bond Counsel shall be 
confirmed by such Bond Counsel on the Fixed Rate Conversion 
Date. Unless and until the conditions for Fixed Rate 
Conversion set forth in the Indenture are satisfied, the Bonds 
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shall continue to bear interest at the Adjusted Rate as 
provided in the Indenture. 


(C) The Rate-Setting Agent shall, between 
thirty-five (35) and thirty (30) days prior to the Fixed Rate 
Conversion Date, establish a Minimum Rate by making a 
determination of the Fixed Rate as if such Fixed Rate were 
being calculated on such date pursuant to subparagraph (G) 
below. The Minimum Rate shall be no less than 80% of the Fixed 
Rate determined by the Rate- Setting Agent on such date. 


(D) Unless the Company exercises its option not to 
convert as described in subparagraph (E) below, the Trustee 
shall mail a notice to each owner of the Bonds not less than 
thirty (30) days prior to the Fixed Rate Conversion Date stated 
in the notice from the Company stating: 


(1) that the interest rate on the Bonds shall be 
converted to a Fixed Rate unless Bond Counsel does not 
deliver, on the Fixed Rate Conversion Date, the 
confirmation of its opinion required by the Indenture; 


(2) the Fixed Rate Conversion Date; 
(3) the date the Fixed Rate shall be determined; 


(4) the Minimum Rate at which the Fixed Rate may be 
established; 


(5) the Interest Payment Dates; 


(6) that after Fixed Rate Conversion the owners of 
the Bonds will no longer have the right to tender Bonds to 
the Tender Agent for purchase, specifying the last times 
and dates prior to the Fixed Rate Conversion Date on which 
such Bonds must be delivered for purchase, and upon which 
notice must be given; and 


(7) that all Bonds will be purchased pursuant to the 
Indenture on the Fixed Rate Conversion Date except Bonds 
which the owners shall have directed the Tender Agent not 
to so purchase as provided in Section 209 of the 
Indenture. 


(E) The Company shall have the option, to be 
exercised prior to the thirtieth (30th) day prior to the Fixed 
Rate Conversion Date, to elect not to convert the Bonds to a 
Fixed Rate. The Company shall give any such notice to the 
Notice Parties in writing. If the Company elects not to 
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convert the Bonds to a Fixed Rate, the Bonds shall continue to 
bear interest at the Adjusted Rate as provided in the 
Indenture. 


(F) Between the fifteenth (15th) day prior to the 
Fixed Rate Conversion Date and the Fixed Rate Conversion Date 
for which the foregoing notice described in subparagraph (D) 
was given, the Trustee shall give notice to each owner of the 
Bonds who has delivered an Owner Election Notice which shall 
state the Fixed Rate. 


(G) Upon the date stated in the Fixed Rate 
Conversion notice for determination of the Fixed Rate, the 
Rate-Setting Agent shall determine the Fixed Rate as that rate 
which, in the determination of the Rate-Setting Agent, would 
result as nearly as practicable in the market value of the 
Bonds on the Fixed Rate Conversion Date being 100% of the 
principal amount thereof. In determining the Fixed Rate, the 
Rate-Setting Agent shall take into account to the extent 
applicable (1) market interest rates for comparable securities 
which are held by institutional and private investors with 
substantial portfolios (a) with a term equal to the period to 
maturity remaining on-the Bonds, (b) the interest on which is 
exempt from Federal income taxation, (c) rated, if the Bonds 
are rated, by a national credit rating agency in the same or a 
similar rating category as the Bonds, and (d) with redemption 
provisions similar to those of the Bonds; (2) other financial 
market rates and indices which have a bearing on the Fixed Rate 
(including but not limited to rates borne by industrial 
development bonds, pollution control revenue bonds, public 
power bonds, housing bonds, other revenue bonds, general 
obligation bonds, United States Treasury obligations, 
commercial bank prime rates, certificate of deposit rates, 
federal funds rates, indices maintained by The Bond Buyer and . 
other publicly available tax-exempt interest rate indices); (3) 
general financial market con8itions (including current forward 
supply); and (4) industry, economic or financial conditions 
which may affect or be relevant to the Bonds. In addition, in 
determining the Fixed Rate, the Rate-Setting Agent shall base 
such rate on marketing efforts with, or solicitations of 
proposals from, not less than five institutional or money fund 
investors or other entities or individuals (other than the 
Rate-Setting Agent or the Company) who customarily purchase 
tax-exempt securities comparable to the Bonds. Upon the date 
stated in the Fixed Rate Conversion notice as the Fixed Rate 
Conversion Date, the Fixed Rate shall be effective and shall be 
equal to the rate so determined by the Rate-Setting Agent. 
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(H) The determination of the Minimum Rate and the 
Fixed Rate by the Rate-Setting Agent shall be conclusive and 
binding on the owners of the Bonds and the other Notice 
Parties. 


(I) If for any reason the position of Rate-Setting 
Agent is vacant or the Rate-Setting Agent fails to act by the 
Fixed Rate Conversion Date, the Fixed Rate shall be determined 
by the Trustee in accordance with this subparagraph (I) and 
shall be equal to the interest rate computed by multiplying (x) 
the 11-Bond Municipal Bond Index as reported in the most recent 
issue of The Bond Buyer (or any successor publication thereto) 
published prior to the date of computation by (y) the 
percentage shown in the table below applicable as of the date 
of computation of the Fixed Rate: 


Computation Dates Applicable 
inclusive Percentage 

Date of delivery through 1057% 

October /3T1,,,. 1987 

November 1, 1987 through LOS% 

October 31, 1990 

November 1, 1990 through 97% 

October 31, 1993 

November 1, 1993 through 93% 

October 31, 1996 

November 1, 1996 through 86% 

October 31, 1999 

November 1, 1999 through 80% 


October 31, 2002 
November 1, 2002 and 
thereafter 70% 


(J) Upon any Fixed Rate Conversion, the Bonds shall 
be subject to mandatory tender for purchase in accordance with 
"Mandatory Tender for Purchase" below, and the owners shall be 
notified of the Fixed Rate Conversion as provided herein and 
shall have the right to continue to own Bonds subject to such 
tender for purchase as provided in "Owner's Right to Retain 
Bonds Upon Mandatory Tender Date" below. 


Interest Rate Period. 
(A) The Interest Rate Period from the date of the 
first authentication and delivery of the Bonds until further 


designation by the Company will be a Long Rate Period 
consisting of three years ending on November 1, 1988. 
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Thereafter, unless Fixed Rate Conversion has occurred, from 
time to time, the Company may designate an alternate Interest 
Rate Period. Except as may otherwise be provided herein, the 
Company shall evidence each such designation by giving written 
notice to the Trustee in accordance with the Indenture. In 
addition, with respect to all designations of a new Interest 
Rate Period (except from one Short Rate Period to another Short 
Rate Period), the Company shall deliver on or before the notice 
described above an opinion of Bond Counsel to the effect that 
the designation of the new Interest Rate Period (1) is lawful 
under the Act and is permitted by the Indenture, and (2) will 
not cause the interest payable on the Bonds to become subject 
to Federal income taxation. No such designation of an 
alternate Interest Rate Period shall be effective unless such 
opinion is received. If, at the end of any Interest Rate 
Period, the Company does not designate an alternate Interest 
Rate Period as described herein, the next succeeding Interest 
Rate Period shall be of the same length as the Interest Rate 
Period then ending; provided, however, no Interest Rate Period 
shall extend beyond the final maturity date of the Bonds. 


(B) Upon receipt of such notice from the Company, 
the Trustee shall notify each owner in accordance with -the 
Indenture of the new Interest Rate Period designated and of the 
Interest Payment Dates, Rate Determination Date, Rate 
Adjustment Date, Tender Notice, Purchase Date and the Owner 
Election Notice provisions for such Interest Rate Period. In 
addition, prior to the Period Adjustment Date of (i) any Long 
Rate Period or (ii) any Daily, Weekly, Monthly or Quarterly 
Rate Period immediately following a Long Rate Period, the 
Trustee shall give the notice required under "Mandatory Tender 
for Purchase" below. Failure by the Trustee to give such 
notice by mail, or any defect therein, shall not extend the 
period for making elections or in any way change the rights of 
the owners of the Bonds to elect to have their Bonds purchased 
on any Purchase Date. 


(C) For each Interest Rate Period, the Interest 
Payment Date, the Rate Determination Date, the Rate Adjustment 
Date, the Notice of Adjusted Rate, the Tender Notice, the 
Purchase Date, the Notice of Period Adjustment Date and the 
Owner Election Notice provisions shall be determined in 
accordance with the provisions of the Indenture. 


(D) Interest shall accrue at the Adjusted Rate 
during each Interest Rate Period from and including the first 
day of such Interest Rate Period to and including the last day 
of such Interest Rate Period as described below: 
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First Day Last Day 
(i) Short Rate Periods First Business Day immediately 
Day of each month preceding the 
first Business 
Day of the next 
month * 
(ii) Quarterly Rate First Business Day immediately 
Period Day of the preceding the 
month first Business 
Day of the next 
Interest Rate 
Period * 
(iii) Long Rate First calendar Last calendar day 
Period day -ofthe first of the last month 
month of such of such Long Rate 
Long Rate Period Period 
*Provided, if the next Interest Rate Period is a Long Rate 


Period, interest shall accrue through the last day of the month 
at the applicable Short Rate or Quarterly Rate, and thereafter 
to but excluding the first Business Day of the next month at 
the applicable Long Rate. 


Purchase of Bonds. 


(A) During any Daily, Weekly, Monthly, Quarterly or 
Long Rate Period, any Bond shall be purchased by the Tender 
Agent in accordance with the Indenture on any Purchase Date at 
the Purchase Price thereof upon the demand of the owner. As a 
condition precedent to the purchase of Bonds on any Purchase 
Date, the owner must deliver to the Tender Agent (i) a Tender 
Notice not later than the time specified in the Indenture 
which, in the case of a tender during a Weekly Rate Period or 
Monthly Rate Period, specifies the proposed Purchase Date which 
must be at least the seventh day (which day must be a Business 
day) following receipt of the Tender Notice and (ii) the Bonds, 
together with an appropriate instrument of transfer or a blank 
bond power, not later than 12:00 Noon (New York City time) on 
the Purchase Date during any period other than a Quarterly Rate 
Period or a Long rate Period and not later than 3 P.M. (New 
York City Time fifteen (15) days prior to the Purchase Date 
during any Quarterly or Long Rate Period. Owners delivering 
Bonds to the Tender Agent on the Purchase Date after 12:00 Noon 
(New York City time) during a Daily, Weekly or Monthly Rate 
Period shall not be entitled to receive payment from the Tender 
Agent until the Business Day following the Purchase Date. 
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Provided the Tender Notice is delivered by the times 
and in the manner specified herein, tendered Bonds shall be 
purchased by the Tender Agent on the Purchase Date which shall 
be, (i) in the case of a tender during a Daily Rate Period, on 
the day of receipt of the Tender Notice, (ii) in the case of a 
tender during a Weekly or Monthly Rate Period, on the seventh 
day (which day must be a Business Day) following receipt of the 
Tender Notice, and (iii) in the case of a tender during a 
Quarterly or Long Rate Period, the final Interest Payment Date 
of such period. 


(B) Any Tender Notice received by the Tender Agent 
shall be effective upon receipt and shall be irrevocable. 


(C) It is the express intention of the Issuer and 
Trustee that any purchase, sale or transfer of Bond, shall not 
constitute or be construed to be the extinguishment of any 
Bonds or the indebtedness represented thereby or the reissuance 
of any Bonds. 


(D) Any owner which identifies itself as an 
Investment Company, in lieu of giving a Tender Notice to the 
Tender Agent as described above, may elect to deliver such 
Notice to the Trustee. In addition, in order to receive 
payment of the Purchase Price of tendered Bonds on the Purchase 
Date, an Investment Company may, in lieu of delivering Bonds to 
the Tender Agent, deliver such Bonds to the Trustee. 


(E) With respect to any Long Rate Period, an 
Investment Company may deliver its Bonds for purchase to the 
Tender Agent on the Purchase Date if it irrevocably notifies 
the Tender Agent during the period commencing thirty (30) days 
prior to such Purchase Date and ending fifteen (15) days prior 
to such Purchase Date that it will deliver such Bonds on such 
Purchase Date. Any such Tender Notice delivered in accordance 
with the foregoing sentence shall be irrevocable with respect 
to the purchase for which such Tender Notice was delivered and 
such purchase shall occur on the Purchase Date. 


Mandatory Tender for Purchase. 


(A) The Bonds shall be subject to mandatory tender 
for purchase prior to maturity (1) on the Period Adjustment 
Date of (i) any Long Rate Period or (ii) any Daily, Weekly, 
Monthly or Quarterly Rate Period immediately following a Long 
Rate Period and (2) on the Fixed date Conversion Date (each a 
"Mandatory Tender Date") at a purchase price equal to 100% of 
the principal amount thereof plus accrued interest to the date 
of purchase; except that there shall not be so purchased, (a) 
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Bonds as to which the owner has timely submitted an Owner 
Election Notice, (b) Bonds issued in exchange for or upon the 
registration of transfer of Bonds referred to in clause (a) 
above, and (c) portions of principal amount of Bonds in 
authorized denominations or integral multiples thereof referred 
to in clauses (a) and (b) above. 


(B) The Trustee shall, upon Fixed Rate Conversion, 
give notice to each owner that his Bond is subject to mandatory 
tender for purchase pursuant to the Indenture. 


(C) In connection with any mandatory tender for 
purchase of Bonds upon a Period Adjustment Date the Trustee 
shall not less than thirty (30) days prior to such Period 
Adjustment Date mail a notice of mandatory tender for purchase 
to each owner which in substance shall state the following: 


(1) the Period Adjustment Date (which date shall be 
the Mandatory Tender Date) as set forth in the Indenture; 

(2) if applicable, the Minimum Rate at which the 
Long Rate may be established; 

(3) the date on which the Rate-Setting Agent will 
determine the actual Adjusted Rate as set forth in the 
Indenture; and 

(4) that all owners of Bonds who have not given an 
Owner Election Notice shall be deemed to have tendered 
their Bonds for purchase on the Mandatory Tender Date. 

Owner's Right to Retain Bonds Upon Mandatory Tender 

Date. 

(A) Any owner of Bonds who decides to continue to 

own his Bonds after the Mandatory Tender Date, must deliver to 


the Tender Agent, at its principal office (as identified in the 
notice of purchase) between thirty (30) days and fifteen (15) 
days prior to such Mandatory Tender Date, an Owner Election 
Notice stating in substance the following: 


(1) that the owner acknowledges the matters set 
forth in the notice of purchase delivered pursuant to the 
Indenture; 


(2) that the owner has decided to continue to own 
his Bonds or portions thereof so called for purchase after 
the Mandatory Tender Date, and identifying such Bonds or 
portions thereof by series, number and denomination; 
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(3) that the Tender Agent is directed not to 
purchase such Bonds or portions thereof; and 


(4) that such instrument delivered by the owner is 
binding on subsequent owners of such Bonds (or the 
applicable portion thereof). 


(B) Owners of Bonds not providing the Tender Agent 
with the instrument described above shall be required to 
tender their Bonds for purchase on the Mandatory Tender Date at 
the Purchase Price. Any Undelivered Bonds on such Mandatory 
Tender Date for which there has been irrevocably deposited in 
trust with the Trustee amounts sufficient to pay the Purchase 
Price of the Undelivered Bonds, shall be deemed to have been 
tendered in accordance with the provisions of the Indenture. 

In the event of a failure by an owner (other than an owner who 
has delivered the Owner Election Notice) to tender his Bonds on 
or prior to such Mandatory Tender Date, such owner shall not be 
entitled to any payment (including any interest accrued 
subsequent to such Mandatory Tender Date) other than the 
Purchase Price for such Undelivered Bonds, and any Undelivered 
Bonds shall no longer be entitled to the benefits of the 
Indenture, except for the purpose of payment of the Purchase 
Price therefor and interest thereon to such Mandatory Tender 
Date. 


Mutilated, Lost, Stolen or Destroyed Bonds. If any 


Bond is mutilated, lost, stolen or destroyed, the Issuer may 
execute and the Trustee (upon the receipt of a written 
authorization from the Issuer) may authenticate and deliver a 
new Bond in the appropriate form and in the same aggregate 
principal amount and tenor in lieu of and in substitution for 
the Bond mutilated, lost, stolen or destroyed; provided that, 
in the case of any mutilated Bond, such mutilated Bond shall 
first be surrendered to the Trustee, as Bond Registrar, and in 
the case of any lost, stolen or destroyed Bond, there shall be 
first furnished to the Trustee evidence satisfactory to it of 
the ownership of such Bond and of such loss, theft or 
destruction, together with indemnity satisfactory to it. If 
any such Bond shall have matured or a redemption date 
pertaining thereto shall have passed, instead of issuing a new 
Bond the Issuer may pay the same without surrender thereof. 
The Issuer and the Trustee may charge the holder of such Bond 
with their reasonable fees and expenses in this connection. 


Exchangeability and Transfer of Bonds; Persons 


Treated as Owners. The Issuer shall cause books for the 
registration and for the transfer of the Bonds as provided 
herein to be kept by the Bond Registrar. 
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Bonds (other than Undelivered Bonds) may be 
transferred on the books of registration kept by the Trustee, 
as Bond Registrar, by the holder in person or by his duly 
authorized attorney, upon surrender thereof, together with a 
written instrument of transfer executed by the holder or his 
duly authorized attorney. Upon surrender for registration of 
transfer of any Bond at the Principal Office of the Trustee, 
the Issuer shall execute and the Trustee shall authenticate and 
deliver in the name of the transferee or transferees a new Bond 
or Bonds of the same interest rate, aggregate principal amount 
and tenor and of any authorized denomination or denominations 
and bearing numbers not contemporaneously outstanding. 


Bonds (other than Undelivered Bonds) may be exchanged 
at the Principal Office of the Trustee for an equal aggregate 
principal amount of Bonds in the appropriate form and in the 
same aggregate principal amount and tenor and of any authorized 
denomination or denominations. The Issuer shall execute and 
the Trustee shall authenticate and deliver Bonds which the 
bondholder making the exchange is entitled to receive. 


Such registration of transfer or exchanges of Bonds 
shall be without charge to the holders of such Bonds, but any 
taxes or other governmental charges required to be paid with 
respect to the same shall be paid by the holder of the Bond 
requesting such transfer or exchange as a condition precedent 
to the exercise of such privilege. 


The Trustee shall not be required to register for 
transfer or exchange any Undelivered Bond or any Bond (i) with 
respect to which the Trustee shall have received a Tender 
Notice, (ii) after the giving of notice calling such Bond for 
redemption or partial redemption has been made, or (iii) after 
the Company has given a Notice of a Period Adjustment Date or a 
notice of Fixed Rate Conversion pursuant to the Indenture. 


The person in whose name any Bond shall be registered 
shall be deemed and regarded as the absolute owner thereof for 
all purposes, and payment of or on account of either principal 
or interest shall be made only to or upon the order of the 
registered owner thereof or his duly authorized attorney, but 
such registration may be changed as hereinabove provided. All 
such payments shall be valid and effectual to satisfy and 
discharge the liability upon such Bond to the eXtent of the sum 
or sums so paid. 
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OPTIONAL REDEMPTION 


(a) During any Daily, Weekly, Monthly or Quarterly 
Interest Rate Period, the Bonds are subject to redemption by 
the Issuer at the option of the Company, in whole or in part, 
on any Interest Payment Date at a redemption price of 100% of 
the principal amount of the Bonds to be redeemed plus accrued 
interest thereon to the redemption date. 


(b) During a Long Rate Period or after Fixed Rate 
Conversion, the Bonds are subject to redemption, by the Issuer 
at the option of the Company, in whole at any time or in part 
on any Interest Payment Date, during the periods and at the 
respective redemption prices (expressed as a percentage of 
principal amount) set forth below, plus accrued interest 
thereon to the redemption date: 


OPTIONAL REDEMPTION DURING LONG RATE PERIODF 
Redemption Prices 
as a percentage of 
principal amount 
(measured from and 
Length of Interest including first day 
Rate Period of such remaining Call 
Expressed in Years period) Protection 
greater than 13 after 8 years at 102% 8 years 
declining 1/2% per 
12 months to 100% 
less than or equal after 5 years at 102% 5 years 
to 13 and greater declining 1/2% per 
than 10 im tmonchsi:to:. 100% 
less than or equal after 3 years at 3 years 
to 10 and greater 101-1/2% declining 
than 7 1/2% per 12 months to 
T007% 
less than or equal after 3 years at 3 years 
to 7 and greater 101% declining 
than 4 1/2% per 12 months to 
100% 
less than or equal after 2 years 2 years 
to 4 and greater at 101% declining 
than 2 1/2% per 6 months 
to 100% 
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less than or equal 
to 2 and greater 
than 1 


less than or equal 
to 1 and greater 
than 6 months 


equal to 6 months 


after 1 year 

at, «LOO 172% 
declining 1/2% 
per 6 months to 
100% 


after 6 months 
at 100-1/8% 


after 6 months 
at 100% 


ad 9s 


l1 year 


6 months 


6 months 


OPTIONAL REDEMPTION AFTER FIXED RATE CONVERSION 


Length of Interest 


Redemption Prices 
as a percentage of 
principal amount 
(measured from and 
including first day 


Rate Period of such remaining Call 
Expressed in Years* period) ** Protection*** 
greater than 13 after 8 years at 102% 8 years 

declining 1% per 
12 months to 100% 

less than or equal after 5 years at 102% 5 years 

to 13 and greater declining 1% per 

than 10 12 months to 100% 

less than or equal after 3 years at 3 years 

to 10 and greater 101-1/2% declining 

than 7 1/2% per 12 months to 

100% 

less than or equal after 3 years at 3 years 

to 7 and greater 101% declining 

than 4 1/2% per 12 months to 

100% 

less than or equal after 2 years at 2 years 

to 4 101% declining 
1/2% per 6 months 
to 100% 

* Length of period from the Interest Payment Date 
immediately succeeding the Fixed Rate Conversion Date to 
the Redemption Date. 

we Measured from Interest Payment Date immediately succeeding 
the Fixed Rate Conversion Date. 

*#**k Length of time (measured from the Interest Payment Date 


immediately succeeding the Fixed Rate Conversion Date) 
before Bonds may be called. 
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EXTRAORDINARY OPTIONAL REDEMPTION 


The Bonds shall be redeemed by the Issuer on any 


Interest Payment Date as a whole, at 100% of the principal 
amount thereof plus accrued interest to the redemption date at 
the option of the Company in the event that: 


(a) the Project or the Plant shall have been damaged 
or destroyed to such an extent that, in the judgment of 
the Company, (i) it cannot be reasonably restored within a 
period of three (3) consecutive months to the condition 
thereof immediately preceding such damage or destruction, 
(ii) the Company is thereby prevented from carrying on its 
normal operations at the Plant for a period of three (3) 
consecutive months, or (iii) it would not be economically 
feasible for the Company to replace, repair, rebuild or 
restore the same; 


(b) title in and to, or the temporary use of, all or 
substantially all of the Project or the Plant shall have 
been taken under the exercise of the power of eminent 
domain by any governmental authority, or person acting 
under governmental authority (including such a taking as, 
in the judgment of the Company, results in the Company 
being prevented thereby from carrying on its normal 
operations at the Plant for a period of three (3) 
consecutive months); 


(c) as a result of any changes in the Constitution 
of the State or the Constitution of the United States of 
America or by legislative or administrative action 
(whether State or Federal) or by final decree, judgment, 
decision or order of any court or administrative body 
(whether State or Federal), the Loan Agreement shall have 
become void or unenforceable or impossible of performance 
in accordance with the intent and purposes of the parties 
as expressed therein; 


(d) unreasonable burdens or excessive liabilities 
shall have been imposed on the Company with respect to the 
operation of the Plant, including, without limitation, 
Federal, State or other ad valorem, property, income or 
other taxes not being imposed on the date hereof which, in 
the judgment of the Company, render the continued 
operation of the Plant uneconomic; 


(e) changes which the Company cannot reasonable 
control or overcome in the economic availability of 
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materials, supplies, labor, equipment and other properties 
and things necessary for the efficient operation of the 
Plant for the purposes contemplated by the Loan Agreement 
shall have occurred or technological changes which the 
Company cannot reasonably overcome shall have occurred 
which, in the judgment of the Company, render the 
continued operation of the Plant uneconomic; 


(£) legal curtailment of the Company's use and 
occupancy of all or substantially all of the Plant for any 
reason other than that set forth in subsection (b), which 
curtailment shall, in the judgment of the Company, prevent 
the Company from carrying on its normal operations at the 
Plant for a period of three (3) consecutive months; or 


(g) the Loan Agreement is terminated prior to its 
expiration for any reason other than the occurrence of an 
Event of Default. 


SPECIAL MANDATORY REDEMPTION 


The Bonds are subject to special mandatory redemption 
in whole on any date within 180 days after receipt by the 
Trustee of notice of (a) the issuance of a public or private 
ruling of the Internal Revenue Service in which the Company has 
participated to the degree it deems sufficient and which ruling 
the Company, in its discretion, does not contest by any 
appropriate proceeding directly or through a holder of any 
Bonds, or (b) a final determination by any court of competent 
jurisdiction in the United States in a proceeding to which the 
Company is a party, in either case to the effect that, as a 
result of a failure by the Company to observe any covenant, 
agreement, representation or warranty in the Loan Agreement, 
the interest payable on the Bonds is includable in the gross 
income for Federal income tax purposes of the holders thereof 
(other than a person who is a "substantial user of the Project 
financed with the proceeds of the Bonds or a related person 
within the meaning of Section 103(b) of the Internal Revenue 
Code of 1954, as amended, and the regulations and proposed 
regulations thereunder). Upon the occurrence of any event 
described in this paragraph, the Bonds shall be redeemed in 
whole unless, in the opinion of Bond Counsel mutually 
acceptable to the Issuer, the Trustee and the Company, the 
redemption of a portion of such Bonds would have the result 
that interest payable on the Bonds remaining outstanding after 
such redemption would not be includable in the gross income for 
Federal income tax purposes of any holder of any such Bonds 
(other than a holder who is a "substantial user" of the 
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Projects or a related person" as described above). Any such 
partial redemption shall be by lot in such amount as is 
necessary to accomplish such result. The Bonds so redeemed 
will be redeemed at a redemption price equal to 100% of the 
principal amount thereof plus unpaid interest accrued to the 
redemption date. 


EXCESS PROCEEDS REDEMPTION 


The Bonds are subject to redemption by the Issuer, at 
the option of the Company, in whole or in part on any Interest 
Payment Date, at a redemption price equal to 100% of - the 
principal amount thereof plus accrued interest thereon to the 
redemption date, in the event that any moneys remain in the 
Project Fund after the Completion Date and are transferred from 
the Project Fund to the Bond Fund and are applied to the 
redemption of Bonds (rounded to the nearest 95,000); 


Notice of Redemption. Notice of redemption shall be 
given by mail not less than thirty (30) days or more than sixty 
(60) days prior to the redemption date to each holder of the 
Bonds or portions thereof to be redeemed at the last address 
shown on the registration books kept by the Bond Registrar. 
Failure so to mail any such notice to the holder of any Bond or 
any defect therein shall not affect the validity of the 
proceedings for such redemption as to the holders of any Bonds 
to whom notice has been mailed. The Issuer agrees that (a) 
upon notification by the Company of its intention to exercise 
its right to require the redemption of any of the Bonds, or (b) 
in connection with any other redemption of the Bonds, it will 
execute and deliver to the Trustee such notice of redemption as 
may be required to accomplish the same. 


If, on or prior to the redemption date, sufficient 
moneys shall be deposited in the Bond Fund to pay the principal 
amount of the Bonds called for redemption and accrued interest 
or redemption premium due thereon on such redemption date, the 
Bonds or portions thereof thus called and provided for as 
hereinabove specified shall not bear interest after the 
redemption date and shall not be considered to be outstanding 
or to have any other rights under the Indenture other than this 
right to receive payment. 
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CERTIFICATE OF CLERK 


The undersigned Clerk of the City of Fort Wayne, 
Indiana hereby certifies that, upon the original delivery of 
the Bonds described herein, of which this Bond is one, King & 
Spalding, Atlanta, Georgia, Bond Counsel, rendered an opinion 
approving the legality of the Bonds. We are advised that such 
opinion will be valid only as of the date of delivery thereof, 
and the inclusion of the form of such opinion hereon shall 
create no representation that Bond Counsel has reviewed any of 
the matters set forth in such opinion subsequent to the date of 
such opinion. The complete text of such opinion is as follows: 


INSERT TEXT OF OPINION 
An executed original of such opinion and supporting 
documents relating to the Bonds, of which this Bond is one, may 


be examined at the office of the undersigned in the City of 
Fort Wayne, Indiana. 


CITY OF FORT WAYNE, INDIANA 


Clerk 


Exhibit B 
Form of Fixed Rate Bond 
No. ER- $ 
City of Fort Wayne, Indiana 
Pollution Control Revenue Bond 
(General Motors Corporation Project) 

Series 1985 
Maturity Date: Dated: 
Registered Owner: 


Principal Amount: 


THE CITY OF FORT WAYNE, INDIANA and its successors 
and assigns (the Issuer"), a municipality and political 
subdivision of the State of Indiana, acknowledges itself 
indebted for value received and hereby promises to pay to the 
Registered Owner, or registered assigns, on the Maturity Date, 
the Principal Amount shown above, unless redeemed prior thereto 
as hereinafter provided, upon presentation and surrender of 
this Bond at the principal office of The First National Bank of 
Chicago, as trustee and paying agent (herein called the 
Trustee"), or any successor thereto, and to pay interest on 
such Principal Amount at the rate of % per annum. 

Interest on the Bonds is due on each 1 and 

1 ("Interest Payment Date") and is payable by check 
or draft of the Trustee mailed on such Interest Payment Date to 
the Registered Owner thereof as of the close of business on the 
Record Date relating to that Interest Payment Date. A 
Registered Owner of $1,000,000 or more in an aggregate 
principal amount of Bonds may submit to the Trustee not less 
than fifteen (15) days before an Interest Payment Date a 
written notice that interest on such Bonds be payable by wire 
transfer to such Registered Owner (which notice may provide 
that it will remain in effect until changed or revoked). The 
principal, redemption price, if any, and interest on this Bond 
are payable in any coin or currency of the United States of 
America which, at the date of payment is legal tender for the 
payment of public and private debts; provided, however, that 
interest on this Bond shall be paid by check, draft or wire 
transfer as set forth above. 


The Bonds are issued as registered Bonds without 


coupons and in denominations of $5,000 each or any integral 
multiple thereof. 
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The Bonds and the interest and redemption premium, if 
any, thereon shall never constitute a debt or general 
obligation of the State of Indiana or the Issuer within the 
meaning of any constitutional or statutory provision or 
limitation and shall never constitute or give rise to a charge 
against the general credit or taxing powers of the State of 
Indiana or any agency thereof or the general funds or assets of 
the Issuer (including funds relating to other Issuer loans or 
activities), but shall be a limited obligation of the Issuer 
payable solely from the Trust Estate created pursuant to the 
Trust Indenture dated as of November 1, 1985 (the "Indenture") 
between the Issuer and the Trustee and Summit Bank of Fort 
Wayne, as co-trustee (the "Co-Trustee"). The Trust Estate 
includes a pledge of all loan repayments made to the Issuer 
pursuant to a Loan Agreement dated as of November 1, 1985 
between General Motors Corporation (the "Company") and the 
Issuer (the "Loan Agreement"), as a pledge of the Loan 
Agreement itself. 


The Bonds are issued pursuant to and in full com- 
pliance with the Constitution and laws of the State of Indiana, 
particularly Indiana Code, Section 36<-7-l1z-1, et seg., and the 
acts amendatory thereof and supplemented thereto (the "Act"), 
(the "Act") and pursuant to an ordinance of the Issuer adopted 
on November 15, 1985. All terms defined in the Indenture and 
not otherwise defined herein shall have the meaning given 
thereto in the Indenture. Copies of the Indenture and the Loan 
Agreement are on file at the principal corporate trust office 
of the Trustee in Chicago, Illinois. 


The Trust Estate does not include any interest in the 
Project, but includes a security interest in the Loan 
Agreement, the Pledged Revenues (as defined in the Agreement), 
and moneys in various funds created pursuant to the Indenture 
and investments thereof and investment income thereon, all of 
which (except those specifically described herein) have been 
pledged and assigned by the Issuer to the Trustee. The Pledged 
Revenues are established in amounts sufficient to pay 
principal, redemption premium, if any, and interest on all 
Bonds issued under the Indenture, as the same become due. 


Reference is hereby made to the Indenture for a 
description of the Trust Estate and to the Loan Agreement and 
the Indenture for the provisions, among others, with respect to 
the nature and extent of the Trust Estate, the rights, duties 
and obligations of the Issuer, the Company, the Trustee, the 
Co-Trustee and the Bondholders and the terms upon which the 
Bonds are issued and secured, to all of which provisions the 
holder of this Bond, by acceptance hereof, consents and agrees. 
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If any Bond is mutilated, lost, stolen or destroyed, 
the Issuer may execute and the Trustee (upon the receipt of a 
written authorization from the Issuer ) may authenticate and 
deliver a new Bond in the appropriate form and in the same 
aggregate principal amount and tenor in lieu of and in 
substitution for the Bond mutilated, lost, stolen or destroyed; 
provided that, in the case of any mutilated Bond, such 
mutilated Bond shall first be surrendered to the Trustee, as 
Registrar, and in the case of any lost, stolen or destroyed 
Bond, there shall be first furnished to the Trustee evidence 
satisfactory to it of the ownership of such Bond and of such 
loss, theft or destruction, together with indemnity 
satisfactory to it. If any such Bond shall have matured or a 
redemption date pertaining thereto shall have passed, instead 
of issuing a new Bond the Issuer may pay the same without 
surrender thereof. The Issuer and the Trustee may charge the 
holder of such Bond with their reasonable fees and expenses in 
this connection. 


The Issuer shall cause books for the registration and 
for the transfer of the Bonds as provided herein to be kept by 
the Bond Registrar. 


Bonds may be transferred on the books of registration 
kept by the Trustee as Bond Registrar by the holder in person 
or by his duly authorized attorney, upon surrender thereof, 
together with a written instrument of transfer executed by the 
holder or his duly authorized attorney. Upon surrender for 
registration of transfer of any Bond at the Principal Office of 
the Trustee, the Issuer shall execute and the Trustee shall 
authenticate and deliver in the name of the transferee or 
transferees a new Bond or Bonds of the same interest rate, 
aggregate principal amount and tenor and of any authorized 
denomination or denominations and bearing numbers not 
contemporaneously outstanding hereunder. 


Bonds may be exchanged at the Principal Office of the 
Trustee for an equal aggregate principal amount of Bonds in the 
appropriate form and in the same aggregate principal amount and 
tenor and of any authorized denomination or denominations. The 
Issuer shall execute and the Trustee shall authenticate and 
deliver Bonds which the bondholder making the exchange is 
entitled to receive. 


Such registration of transfer or exchanges of Bonds 
shall be without charge to the holders of such Bonds, but any 
taxes or other governmental charges required to be paid with 
respect to the same shall be paid by the holder of the Bond 
requesting such transfer or exchange as a condition precedent 
to the exercise of such privilege. 
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The Trustee shall not be required to register for 
transfer or exchange after the giving of notice calling such 
Bond for redemption or partial redemption has been made. 


The person in whose name any Bond shall be registered 
shall be deemed and regarded as the absolute owner thereof for 
all purposes, and payment of or on account of either principal 
or interest shall be made only to or upon the order of the 
registered owner thereof or his duly authorized attorney, but 
such registration may be changed as hereinabove provided. All 
such payments shall be valid and effectual to satisfy and 
discharge the liability upon such Bond to the extent of the sum 
or sums so paid. 


OPTIONAL REDEMPTION 


[INSERT APPLICABLE OPTIONAL REDEMPTION. PROVISION) 
EXTRAORDINARY OPTIONAL REDEMPTION 


The Bonds shall be redeemed by the Issuer on any 
interest payment date as a whole, at 100% of the principal 
amount thereof plus accrued interest to the redemption date at 
the option of the Company in the event that: 


(a) the Project or the Plant shall have been damaged 
or destroyed to such an extent that, in the judgment of 
the Company, (i) it cannot be reasonably restored within a 
period of three (3) consecutive months to the condition 
thereof immediately preceding such damage or destruction, 
(ii) the Company is thereby prevented from carrying on its 
normal operations at the Plant for a period of three (3) 
consecutive months, or (iii) it would not be economically 
feasible for the Company to replace, repair, rebuild or 
restore the same; 


(b) title in and to, or the temporary use of, all or 
substantially all of the Project or the Plant shall have 
been taken under the exercise of the power of eminent 
domain by any governmental authority, or person acting 
under governmental authority (including such a taking as, 
in the judgment of the Company, results in the Company 
being prevented thereby from carrying on its normal 
operations at the Plant for a period of three (3) 
consecutive months) ; 


(c) as a result of any changes in the Constitution 


of the State or the Constitution of the United States of 
America or by legislative or administrative action 
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(whether State or Federal) or by final decree, judgment, 
decision or order of any court or administrative body 
(whether State or Federal), the Loan Agreement shall have 
become void or unenforceable or impossible of performance 
in accordance with the intent and purposes of the parties 
as expressed therein; 


.(d) unreasonable burdens or excessive liabilities 
shall have been imposed on the Company with respect to the 
operation of the Plant, including, without limitation, 
Federal, State or other ad valorem, property, income or 
other taxes not being imposed on the date hereof which, in 
the judgment of the Company, render the continued 
operation of the Plant uneconomic; 


(e) changes which the Company cannot reasonably 
control or overcome in the economic availability of 
materials, supplies, labor, equipment and other properties 
and things necessary for the efficient operation of the 
Plant for the purposes contemplated by the Loan Agreement 
shall have occurred or technological changes which the 
Company cannot reasonably overcome shall have occurred 
which, in the judgment of the Company, render the 
continued operation of the Plant uneconomic; 


(£) legal curtailment of the Company's use and 
occupancy of all or substantially all of the Plant for any 
reason other than that set forth in subsection (b), which 
curtailment shall, in the judgment of the Company, prevent 
the Company from carrying on its normal operations at the 
Plant for a period of three (3) consecutive months; or 


(g) the Loan Agreement is terminated prior to its 
expiration for any reason other than the occurrence of an 
8vent of Default. 


SPECIAL MANDATORY REDEMPTION 


The Bonds are subject to special mandatory redemption 
in whole on any date within 180 days after receipt by the 
Trustee of notice of (a) the issuance of a public or private 
ruling of the Internal Revenue Service in which the Company has 
participated to the degree it deems sufficient and which ruling 
the Company, in its discretion, does not contest by any 
appropriate proceeding directly or through a holder of any 
Bonds, or (b) a final determination by any court of competent 
jurisdiction in the United States in a proceeding to which the 
Company is a party, in either case to the effect that, as a 
result of a failure by the Company to observe any covenant, 
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agreement, representation or warranty in the Loan Agreement, 
the interest payable on the Bonds is includable in the gross 
income for Federal income tax purposes of the holders thereof 
(other than a person who is a substantial user of the Project 
financed with the proceeds of the Bonds or a related person" 
within the meaning of Section 103(b) of the Internal Revenue 
Code of 1954, as amended, and the regulations and proposed 
regulations thereunder). Upon the occurrence of any event 
described in this paragraph, the Bonds shall be redeemed in 
whole unless, in the opinion of Bond Counsel mutually 
acceptable to the Issuer, the Trustee and the Company, the 
redemption of a portion of such Bonds would have the result 
that interest payable on the Bonds remaining outstanding after 
such redemption would not be includable in the gross income for 
Federal income tax purposes of any holder of any such Bonds 
(other than a holder who is a "substantial user" of the 
Projects or a "related person as described above). Any such 
partial redemption shall be by lot in such amount as is 
necessary to accomplish such result. The Bonds so redeemed 
will be redeemed at a redemption price equal to 100% of the 
principal amount thereof plus unpaid interest accrued to the 
redemption date. 


EXCESS PROCEEDS REDEMPTION 


The Bonds are subject to redemption by the Issuer, at 
the option of the Company, in whole or in part on any Interest 
Payment Date, at a redemption price equal to 100% of the 
principal amount thereof plus accrued interest thereon to the 
redemption date, in the event that any moneys remain in the 
Project fund after the Completion Date and are transferred from 
the Project Fund to the Bond Fund and are applied to the 
redemption of Bonds (rounded to the nearest $5,000). 


Notice of Redemption. Notice of redemption shall be 
given by mail not less than thirty (30) days or more than sixty 
(60) days prior to the redemption date to each holder of the 
Bonds or portions thereof. to be redeemed at the last address 
shown on the registration books kept by the Bond Registrar. 
Failure so to mail any such notice to the holder of any Bond or 
any defect therein shall not affect the validity of the 
proceedings for such redemption as to the holders of any Bonds 
to whom notice has been mailed. The Issuer agrees that (a) 
upon notification by the Company of its intention to exercise 
its right to require the redemption of any of the Bonds, or (b) 
in connection with any other redemption of the Bonds, it will 
execute and deliver to the Trustee such notice of redemption as 
may be required to accomplish the same. 


If, on or prior to the redemption date, sufficient 
moneys shall be deposited in the Bond Fund to pay the principal 
amount of the Bonds called for redemption and accrued interest 
or redemption premium due thereon on such redemption date, the 
Bonds or portions thereof thus called and provided for as 
hereinabove specified shall not bear interest after the 


This Bond shall not be valid or become obligatory for 
any other purpose or be entitled to any security or benefit 
under the Indenture until the Certificate of Authentication 
hereon shall have been signed by the Trustee. 


Neither the members of the Issuer nor any person 
executing this Bond shall be liable personally hereon or be 
subject to any personal liability or accountability by reason 
of the issuance hereof. 


IN WITNESS WHEREOF, the City of Fort Wayne, Indiana 
caused this Bond to be executed in its name by the facsimile 
signature of its Mayor and a facsimile of its corporate seal to 
be imprinted hereon and attested by the manual or facsimile 
signature of its City Clerk. 


CITY OF FORT WAYNE, INDIANA 


By: 
Mayor 
(SEAL) 
ATTEST: 
City Clerk 
r 


CERTIFICATE OF AUTHENTICATION 
Date of Authentication: 


This Bond is one of the Bonds described in the 
within-mentioned Indenture. 


THE FIRST NATIONAL BANK 
OF CHICAGO, as Trustee 


By: 
Authorized Officer 


EXHIBIT C 


$31,000,000 
CITY OF FORT WAYNE, INDIANA 
POLLUTION CONTROL REVENUE BONDS 
(GENERAL MOTORS CORPORATION PROJECT), 
SERIES 1985 


BOND PURCHASE AGREEMENT 


November 5, 1985 


City of Fort Wayne, Indiana 
One Main Street 
Fort Wayne, Indiana 46802 


General Motors Corporation 
767 Fifth Avenue 
New York, New York 10153 


Gentlemen: 


The City of Fort Wayne, Indiana (the "Issuer") 
pursuant to a Bond Ordinance adopted on November 12, 1985 (the 
"Bond Ordinance") has authorized the issuance, sale and 
delivery of its City of Fort Wayne, Indiana Pollution Control 
Revenue Bonds (General Motors Corporation Project), Series 
1985, in the aggregate principal amount of $31,000,000 (the 
"Bonds"), for the purpose of providing for the acquisition, 
construction and installation of certain air and water 
pollution facilities, solid waste disposal facilities and 
related facilities (the "Project") for General Motors 
Corporation (the "Company"), a Delaware corporation, at its 
truck assembly plant located in the City of Fort Wayne, Indiana 
(the "Plant"). Under the terms of a Loan Agreement, dated as 
of November 1, 1985 (the "Agreement"), between the Issuer and 
the Company, the Issuer will issue the Bonds and will lend the 
proceeds of the sale of the Bonds to the Company to enable it 
to finance the cost of the Project, and the Company will agree 
to make payments to the Issuer in such amounts and at such 
times as will be sufficient to enable the Issuer to pay (i) the 
principal of, the redemption premium (if any) and the interest 
on the Bonds as the same become due, (ii) the purchase price of 
any Bonds required to be purchased pursuant to the Indenture 
(hereinafter defined), and (iii) certain other payments with 
respect to the Bonds. 
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The Bonds will be issued under a Trust Indenture, 
dated as of November 1, 1985 (the "Indenture"), between the 
Issuer and The First National Bank of Chicago, as trustee (the 
"Trustee"), and Summit Bank of Fort Wayne, as co-trustee (the 
"Co-Trustee"). Under the terms of the Indenture, the Issuer 
will assign and pledge to the Trustee and the Co-Trustee all of 
its right, title and interest in the Agreement (except certain 
indemnification rights reserved by the Issuer therein), the 
"Dledged Revenues" (defined in the Indenture) and all amounts 
on deposit from time to time in the "Bond Fund" (defined in the 
Indenture) and the "Project Fund" (defined in the Indenture), 
as security for the payment of the Bonds. 


Section 1. In reliance on the representations, 
warranties, and covenants and upon the terms and conditions 
contained in this Bond Purchase Agreement, the undersigned, 
Morgan Stanley & Co. Incorporated (the "Underwriter"), hereby 
agrees to purchase from the Issuer and the Issuer hereby agrees 
to sell to the Underwriter, all (but not less than all) of the 
Bonds, at a purchase price of 99.175% of par. The Bonds shall 
bear interest from November 1, 1985 to and including 
October 31, 1988 at the rate of 6.80% per annum. 


The Underwriter, the Issuer and the Company hereby 
agree that if the Underwriter fails (other than for a reason 
permitted by this Bond Purchase Agreement) to purchase, accept 
and pay for the Bonds upon tender thereof by the Issuer at the 
Closing Time (as hereinafter defined) as herein provided, the 
Underwriter shall forfeit its right under this Bond Purchase 
Agreement to any compensation, fees, costs or expenses 
("Compensation") to be received from the Company for services 
rendered prior to and on the Closing Date (as hereinafter 
defined) in connection with the marketing and sale of the 
Bonds. The Underwriter, the Issuer and the Company hereby 
agree that, in such event, the forfeiture by the Underwriter of 
its right under this Bond Purchase Agreement to Compensation, 
shall be full liquidated damages for such failure, and the 
forfeiture of the right to Compensation shall constitute a full 
relief and discharge of all claims and damages for such 
failure, and the Issuer and the Company shall have no further 
action for damages, specific performance or any other legal or 
equitable relief against the Underwriter for failure to comply 
with its obligation under this Bond Purchase Agreement to 
purchase, accept and pay for the Bonds upon tender thereof by 
the Issuer at the Closing Time. Acceptance of this offer by 
the Issuer and the Company shall constitute (i) their 
representation to the effect that the amount of liquidated 
damages provided for above is reasonable under the 
circumstances and (ii) a waiver of any right they may have to 
additional damages from the Underwriter. 
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Section 2. The Underwriter intends to offer all of 
the Bonds for resale at not in excess of the offering price or 
prices (or yields) set forth on the gover page of the Offering 
Circular hereinafter referred to. The Underwriter, however, 
reserves the right to change such offering price or prices (or 
yields) as the Underwriter shall deem necessary in connection 
with the marketing of the Bonds. The Underwriter may offer and 
sell the Bonds to certain dealers (including dealers depositing 
the Bonds into investment trusts) and others at prices lower 
than the offering prices (or yields higher than the 
yields) stated on the cover of the Offering Circular. The 
Underwriter also reserves the right (i) to over-allot or effect 
transactions which stabilize or maintain the market price of 
the Bonds at levels above that which might otherwise prevail in 
the open market and (ii) to discontinue such stabilizing, if 
commenced, at any time. 


Section 3. The Issuer and the Company have caused to 
be prepared and circulated by the Underwriter a Preliminary 
Offering Circular dated October 24, 1985 (such Preliminary 
Offering Circular, including the cover page and all appendices, 
exhibits, reports and statements included therein or attached 
thereto or incorporated by reference therein and any amendments 
and supplements thereto that may be authorized by the Issuer 
and the Company for use with respect to the Bonds being herein 
called the "Preliminary Offering Circular"), and the Issuer and 
the Company consent to and ratify the use of the Preliminary 
Offering Circular by the Underwriter prior to the date hereof 
in connection with the offering of the Bonds; provided, 
however, that the use of the Preliminary Offering Circular in 
connection with the offering and sale of the Bonds conformed, 
and shall continue to conform, in all respects to all 
requirements of applicable laws. Concurrently with the 
execution and delivery of this Bond Purchase Agreement, the 
Issuer and the Company shall deliver to the Underwriter as many 
copies as the Underwriter shall reasonably request of an 
Offering Circular, dated the date hereof, substantially in the 
form of the Preliminary Offering Circular, with only such 
changes therein or modifications thereto as shall have been 
accepted by the Underwriter, the Issuer and the Company (such 
Offering Circular, including the cover page and all appendices, 
exhibits, reports and statements included therein or attached 
thereto or incorporated by reference therein and any amendments 
and supplements thereto that may be authorized by the Issuer 
and the Company for use with respect to the Bonds being herein 
called the "Offering Circular"). The Issuer and the Company 
hereby authorize the use of copies of the Offering Circular, 
the Indenture, the Agreement and other pertinent documents in 
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connection with the offering and sale of the Bonds; provided, 
however, that the use of the Offering Circular, the Indenture, 
the Agreement and such other pertinent documents in connection 
with the offering and sale of the Bonds shall conform in all 
respects to all requirements of applicable laws. 


If, during such period the Offering Circular is 
required by law to be delivered in connection with sales of the 
Bonds by the Underwriter, any event shall have occurred as a 
result of which the Offering Circular as then amended or 
supplemented would include an untrue statement of a material 
fact or omit to state a material fact necessary in order to 
make the statements therein, in light of the circumstances 
under which they were made when the Offering Circular was or is 
delivered, not misleading, or if for any other reason it shall 
be necessary to amend or supplement the Offering Circular, the 
Issuer and the Company agree to prepare and furnish without 
charge to the Underwriter as many copies as the Underwriter may 
from time to time reasonably request of an appropriate amended 
Offering Circular or a supplement to the Offering Circular 
which will cause the Offering Circular to comply with 
applicable law. The costs of any such amendment or supplement 
shall be borne by the. Company. . ° 


Section 4. By its acceptance hereof, the Issuer 
hereby represents and warrants to, and agrees with, the 
Underwriter that: 


(a) The Issuer is a municipality and political 
subdivision of the State of Indiana (the "State") and has 
all requisite power and authority under the Constitution 
and laws of the State, including particularly the 
provisions of Indiana Code, Section 36-7-12-1, et seg., as 
amended (the "Act"), to (i) issue the Bonds, (ii) lend the 
proceeds of the sale thereof to the Company to enable it 
to acquire, construct and install the Project, and (iii) 
enter into, and perform its obligations under, this Bond 
Purchase Agreement, the Agreement and the Indenture. 


(b) There are no actions, suits, proceedings, 
inquiries or investigations pending, or to the knowledge 
of the Issuer threatened, against or affecting the Issuer 
in any court or before any governmental authority or 
arbitration board or tribunal, which involve the 
possibility of materially and adversely affecting the 
transactions contemplated by this Bond Purchase Agreement 
or which, in any way, would adversely affect the validity 
or enforceability of the Bonds, the Indenture, the 
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Agreement, this Bond Purchase Agreement or any agreement 
or instrument to which the Issuer is a party and which is 
used or contemplated for use in the consummation of the ~ 


‘transactions contemplated hereby. 


(c) The issuance and sale of the Bonds and the 
execution and delivery by the Issuer of the Agreement, the 
Indenture and this Bond Purchase Agreement, and the 
compliance by the Issuer with all of the provisions of the 
Agreement, the Indenture, this Bond Purchase Agreement and 
the Bonds (i) are within the purposes, powers and 
authority of the Issuer, (ii) have been done in full 
compliance with the provisions of the Act, (iii) are legal 
and will not conflict with or constitute on the part of 
the Issuer a violation of or a breach of or default under, 
or result in the creation of any lien, charge or 
encumbrance of any property of the Issuer (other than as 
contemplated in the Indenture) under the provisions of, 
any charter instrument, by-law, indenture, mortgage, deed 
of trust, note agreement or other agreement or instrument 
to which the Issuer is a party or by which the Issuer is 
bound, or any license, judgment, decree, law, statute, 
order, rule or regulation of any court or governmental 
agency or body having jurisdiction over the Issuer or any 
of its activities or properties, and (iv) have been duly 
authorized by all necessary corporate action on the part 
of the Issuer. 


(d) This Bond Purchase Agreement constitutes, and 
the Indenture and the Agreement, when executed and 
delivered concurrently with the issuance and delivery of 
the Bonds, will constitute legal, valid and binding 
obligations of the Issuer, enforceable against the Issuer 
in accordance with their terms, except as enforcement 
thereof may be limited by bankruptcy, insolvency or other 
laws affecting the enforcement of creditors' rights 
generally and except that the availability of the remedy 
of specific performance or other equitable relief is 
subject to the discretion of the court before which any 
proceeding therefor may be brought. 


(e) The Bonds, when issued, authenticated and 
delivered as provided in the Indenture, shall constitute 
legal, valid and binding limited obligations of the 
Issuer, enforceable against the Issuer in accordance with 
their terms, except as enforcement thereof may be limited 
by bankruptcy, insolvency or other laws affecting the 
enforcement of creditors’ rights generally and except that 
the availability of the remedy of specific performance or 
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other equitable relief is subject to the discretion of the 
court before which any proceeding therefor may be brought, 
and will be entitled to the benefits and securities of the 
Agreement, the Indenture and the Act. 


(£) Neither the nature of the Issuer, nor any of its 
activities or properties, nor any relationship between the 
Issuer and any other person, nor any circumstances in 
connection with the offer, issue, sale or delivery of the 
Bonds is such as to require the consent, approval or 
authorization*o£f, or the filing, registration or 
qualification with, any governmental authority on the part 
of the Issuer in connection with the execution, delivery 
and performance of the Agreement, the Indenture or this 
Bond Purchase Agreement, or the offer, issue, sale or 
delivery of the Bonds, other than those already obtained, 
including (i) the public approval of the issuance of the 
Bonds and compliance with the information reporting 
requirements contained in Section 103(k) and Section 
103(1), respectively, of the Code, and (ii) receipt of a 
Notice of Allocation under the Indiana State Bond 
Allocation Plan; provided, however, that no representation 
is made herein as to the compliance by the Issuer with any 
securities or "blue sky" laws of any state or other 
Jurisdiction’. 


(g) The information contained in the Preliminary 
Offering Circular and the Offering Circular with respect 
to the Issuer under the caption "The Issuers", insofar as 
such information relates to the Issuer, is accurate and 
complete in all material respects and does not contain any 
untrue statement of a material fact and does not omit to 
state a material fact necessary in order to make the 
statements made, in light of the circumstances under which 
they were made, not misleading. 


(h) The Issuer has not been notified of any listing 
or proposed listing by the Internal Revenue Service to the 
effect that the Issuer is a bond issuer whose arbitrage 
certifications may not be relied upon. 


(i) The Issuer will cooperate with the Underwriter, 
at its request, in the qualification of the Bonds for 
offering and sale under the laws of such jurisdictions as 
the Underwriter shall designate. 


(j) Any certificate signed by an authorized officer 
of the Issuer delivered to the Underwriter shall be deemed 
a representation by the Issuer to the Underwriter as to 
the statements made therein. 
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(k) Neither the Issuer nor anyone acting on its 
behalf has, directly or indirectly, offered the Bonds or 
any similar securities of the Issuer issued or to be : 
issued on behalf of the Company for sale to, or solicited 
any offer to buy the same from, anyone other than the 
Underwriter. 


It is understood that the representations and 
warranties by the Issuer contained in this Section 4 and 
elsewhere in this Bond Purchase Agreement shall not create any 
general obligation or liability of the Issuer, and that any 
obligation of the Issuer hereunder or under the Agreement or 
the Indenture is payable solely out of the revenues and other 
income, charges and moneys derived by the Issuer from or in 
connection with the Agreement or the sale of the Bonds and no 
officer of the Issuer shall be personally liable therefor. 


Section 5. In order to induce the Underwriter to 
enter into this Bond Purchase Agreement and in order to induce 
the Issuer to enter into the Indenture, the Agreement and this 
Bond Purchase Agreement, with full realization and appreciation 
of the fact that the investment value of the Bonds and the 
ability of the Issuer to sell and the Underwriter to resell the 
Bonds are dependent upon the representations, warranties and 
covenants of the Company contained herein, and in consideration 
of the foregoing and the execution and delivery of this Bond 
Purchase Agreement, the Company represents and warrants to and 
covenants with the Issuer and the Underwriter as follows: 


(a) The Company (i) is a corporation duly organized, 
validly existing and in good standing under the laws of 
the State of Delaware and is qualified to do business and 
is in good standing under the laws of the State, and (ii) 
has all necessary licenses, permits, franchises and other 
governmental authorizations to own its properties and 
carry out its businesses which, if not obtained by the 
Company, might materially and adversely affect the 
financial condition of the Company. 


(b) Except as stated in the Offering Circular or in 
any document or financial statement incorporated by 
reference therein, there are no proceedings pending, or to 
the knowledge of the Company threatened, against or 
affecting the Company in any court or before any 
governmental authority or arbitration board or tribunal 
which involve the possibility of materially and adversely 
affecting the financial condition of the Company, or the 
transactions contemplated by this Bond Purchase Agreement 
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or which, in any way, would adversely affect the validity 
or enforceability of the Bonds, the Indenture, the 
Agreement, this Bond Purchase Agreement or any agreement 
or instrument to which the Company is a party and which is 
used or contemplated for use in the consummation of the 
transactions contemplated hereby. 


(c) The execution and delivery by the Company of the 
Agreement and this Bond Purchase Agreement and the 
compliance by the Company with all of the provisions of 
the Agreement and this Bond Purchase Agreement (i) are 
within the corporate power of the Company, (ii) will not 
conflict with or result in any material breach of any of 
the provisions of, or constitute a material default under, 
or result in the creation of any lien, charge or 
encumbrance upon any property of the Company (other than 
as contemplated by the Agreement) under the provisions of, 
any agreement, charter document, by-law or other 
instrument to which the Company is a party or by which it 
may be bound, or any license, decree, law, statute, order, 
rule or regulation of any court or governmental agency or 
body having jurisdiction over the Company or any of its 
activities or properties, and (iii) have been duly 
authorized by all necessary corporate action on the part 
of the Company. 


(d) This Bond Purchase Agreement constitutes, and 
the Agreement, when executed and delivered by the Company 
concurrently with the issuance and delivery of the Bonds, 
will constitute legal, valid and binding obligations of 
the Company, enforceable against the Company in accordance 
with their terms, except as enforcement thereof may be 
limited by applicable bankruptcy, insolvency or other laws 
affecting the enforcement of creditors' rights generally 
and except that the availability of the remedy of specific 
performance or other equitable relief is subject to the 
discretion of the court before which any proceedings 
therefor may be brought, and except as enforcement of the 
provisions of Section 9 of this Bond Purchase Agreement 
relating to indemnification and contribution may be 
limited by Federal or state securities laws. 


(e) There has been no material adverse change in the 
financial condition of the Company and its consolidated 
subsidiaries, taken as a whole, since September 30, 1985, 
otherwise than as set forth or incorporated by reference 
or otherwise contemplated in the Offering Circular. 
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(£). The documents incorporated into the Offering 
Circular by reference to filings by the Company under 
Section 13 or 14 of the Securities Exchange Act of 1934, 


‘as amended, including, without limitation, the 


consolidated financial statements of the Company 
(including the notes thereto) included therein, comply in 
all material respects with the requirements (including, 
without limitation, the accounting requirements) of the 
Securities Exchange Act of 1934, as amended, and the rules 
and regulations of the Securities and Exchange Commission 
thereunder; and such financial statements present fairly 
the financial condition of the Company and its 
consolidated subsidiaries as of the dates indicated and 
the results of their operations for the periods therein 
specified, and have been prepared in accordance with 
generally accepted principles of accounting which have 
been consistently applied in all material respects 
throughout the period involved, except as otherwise stated 
therein. 


(g) Neither the Company nor any of its business or 
properties, nor any relationship between the Company and 
any other person, nor any circumstances in connection with 
the execution, delivery and performance by the Company of 
the Agreement or this Bond Purchase Agreement or the 
offer, issue, sale or delivery by the Issuer of the Bonds, 
is such as to require the consent, approval or 
authorization of, or the filing, registration or 
qualification with, any governmental authority on the part 
of the Company other than those already obtained; 
provided, however, that no representation is made herein 
as to the compliance with the securities or "blue sky" 
laws of any state or other jurisdiction. 


(h) Except as stated in the Offering Circular or in 
any document or financial statement incorporated by 
reference therein, the Company is not in violation of any 
laws, ordinances, governmental rules or regulations to 
which it is subject, which violation might materially and 
adversely affect the financial condition of the Company. 


(i) With respect to the information relating to the 
Company, all properties of the Company, and the operation 
thereof, the acquisition, construction and installation of 
the Project, and the participation by the Company in the 
transactions contemplated hereby, the Preliminary Offering 
Circular’was and the Offering Circular is, and at all 
times subsequent hereto up to and including the Closing 
Date (hereinafter defined) will be, true and correct in 
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all material respects and the Preliminary Offering 
Circular did not contain and the Offering Circular does 
not contain and will not contain any untrue statement of a 
material fact and the Preliminary Offering Circular did 
not omit and the Offering Circular does not omit and will 
not omit to state a material fact necessary to be stated 
therein in order to make the statements made therein, in 
light of the circumstances under which they were made, not 
misleading. 


(j) The Company will not take or omit to take any 
action which will in any way cause or result in the 
proceeds from the sale of the Bonds being applied in a 
manner other than as provided in the Indenture, the 
Agreement, the Offering Circular and this Bond Purchase 
Agreement. 


(k) The Company has not been notified that the 
Securities and Exchange Commission or any state securities 
commission has issued or has threatened to issue any order 
preventing or suspending the use of the Preliminary 
Offering Circular or the Offering Circular. 


(1) Neither the Company nor anyone acting on its 
behalf has, directly or indirectly, offered the Bonds or 
any similar securities of the Issuer in connection with 
the Project for sale to, or solicited any offer to buy the 
same from, anyone other than the Underwriter. 


(m) Any certificate signed by an authorized officer 
of the Company delivered to the Issuer or the Underwriter 
shall be deemed a representation and warranty by the 
Company to such parties as to the statements made therein. 


Section 6. The Underwriter shall have the right to 
cancel its obligation to purchase the Bonds hereunder by 
notifying the Issuer and the Company in writing or by telegram 
of its election to do so between the date hereof and the 
Closing if on or after the date hereof and prior to the 
Closing: 


(a) legislation shall be enacted or be actively 
considered for enactment by the Congress of the United 
States, a decision by a court of the United States or the 
United States Tax Court shall be rendered or a ruling, 
regulation or official statement by or on behalf of the 
Treasury Department of the United States, the Internal 
Revenue Service or other governmental agency shall be made 
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or proposed to be made with respect to Federal taxation 
upon revenues or other income of the general character to 
be derived by the Issuer under the Agreement or by any 


‘similar body, or upon interest on obligations of the 


general character of the Bonds, or other action or events 
shall have transpired which have the purpose or effect, 
directly or indirectly, of changing the Federal income tax 
consequences of any of the transactions contemplated in 
connection herewith, which, in the reasonable opinion of 
the Underwriter, could materially adversely affect the 
market price of the Bonds or the market price generally of 
obligations of the general character of the Bonds; or 


(b) any legislation, ordinance or regulation shall 
be enacted or be actively considered for enactment by any 
governmental body, department or agency of the State of 
Indiana or the City of Fort Wayne, Indiana, or a decision 
by any court of competent jurisdiction within the State 
shall be rendered which, in the reasonable opinion of the 
Underwriter, could materially adversely affect the market 
price of the Bonds or the market price generally of 
obligations of the general character of the Bonds; or 


(c) “a Step order, ruling; . regulation .or official 
statement by or on behalf of the Securities and Exchange 
Commission shall be issued or made to the effect that the 
issuance, offering or sale of the Bonds, or of obligations . 
of the general character of the Bonds, is in violation of 
any provision of the Securities Act of 1933, as amended, 
the Securities Exchange Act of 1934, as amended, or the 
Trust Indenture Act of 1939, as amended; or requires 
registration or the qualification of the Agreement or the 
Indenture under any of such Acts; or 


(d) any event shall. have occurred or shall exist 
which, in the reasonable opinion of the Underwriter, 
either (i) makes untrue or incorrect in any material 
respect any statement or information contained in the 
Offering Circular, or (ii) is not reflected in the 
Offering Circular and should be reflected therein in order 
to make the statements and information contained therein 
not misleading in any material respect; or 


(e) trading shall be suspended, or new or additional 
trading or loan restrictions shall be imposed by the New 
York Stock Exchange or other national securities exchange 
or governmental authority with respect to the Bonds or a 
general banking moratorium shall be declared by either 
Federal, Indiana or New York authorities; or 
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(fJ any litigation other than litigation disclosed 
in the Official Statement shall be instituted, pending or 
threatened to restrain or enjoin the issuance or sale of 
the Bonds or in any way contesting or affecting any 
authority for or the validity of the Bonds, the Indenture 
or the Agreement or the existence or corporate powers of 
the Issuer or the Company to carry out the transactions 
contemplated hereby; or 


(g) there shall have occurred in the reasonable 
judgment of the Underwriter any material adverse change in 
financial condition or the affairs of the Company; or 


(h) Moody's Investors Service, Inc. (the "Moody's") 
shall have taken any action to lower, suspend or withdraw 
its rating of Aal for the Bonds’. 


Section 7. If either the Issuer or the Company shall 
be unable to satisfy the conditions to the obligations of the 
Underwriter contained in this Bond Purchase Agreement, or if 
the obligations of the Underwriter to purchase and accept 
delivery of the Bonds shall be terminated for any reason 
permitted by this Bond Purchase Agreement, this Bond Purchase 
Agreement shall terminate and neither the Issuer nor the 
Company shall be under any further obligation hereunder; except 
that the obligations to pay expenses, as provided in Section 15 
hereof, shall continue in full force and effect. The 
Underwriter may, in its discretion, waive any one or more of 
the conditions imposed by this Bond Purchase Agreement for the 
protection of the Underwriter and proceed with the Closing. 


Section 8. The Company agrees to notify the 
Underwriter of any material adverse change in its financial 
condition occurring before the Closing that would require a 
revision of the information in the Offering Circular in order 
to make the representations and warranties set forth in 
Section 5 hereof accurate and complete. 


Section. (a) To the fullest extent permitted by 
applicable law, the Company will indemnify and hold harmless 
the Underwriter, and each member, officer, director, official 
or employee of the Underwriter, and each person, if any, who 
controls the Underwriter within the meaning of Section 15 of 
the Securities Act of 1933, as amended, or Section 20 of the 
Securities Exchange Act of 1934, as amended (collectively 
called the "Section 9(a) Indemnified Parties"), against (i) any 
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and all losses, claims, damages, expenses, actions or 
liabilities, joint or several, to which any Section 9(a) 
Indemnified Party may become subject under any statute or 
regulation or at common law or otherwise and, except as 
hereinafter provided, will reimburse the Section 9(a) 
Indemnified Parties for any legal or other expense reasonably 
incurred by them or any of them in connection with 
investigating or defending any such losses, claims, damages, 
expenses or actions asserting liability, whether or not 
resulting in any liability, insofar as such losses, claims, 
damages, expenses, actions or liabilities arise out of or are 
based upon any untrue statement or misleading statement or 
alleged untrue statement or alleged misleading statement of a 
material fact contained in the Preliminary Offering Circular or 
the Offering Circular or arise out of or are based upon any 
omission or alleged omission from the Preliminary Offering 
Circular or the Offering Circular of any material fact 
necessary to be stated therein in order to make the statements 
made therein, in light of the circumstances under which they 
were made, not misleading; provided, however, that the Company 
will not be liable in any such case to the extent that any such 
loss, claim, damage, expense, action or liability arises out of 
or is based upon any.untrue statement or alleged untrue 
statement or omission or alleged omission made in the 
Preliminary Offering Circular or the Offering Circular in 
reliance upon and in conformity with written information 
furnished to the Company by the Underwriter expressly for use 
therein, and (ii) any and all losses, claims, damages, 
expenses, actions or liabilities, joint or several, to which 
the Section 9(a) Indemnified Parties or any of them may become 
subject under the Securities Act of 1933, the Securities 
Exchange Act of 1934, the Trust Indenture Act of 1939, the 
rules or regulations under said Acts, or any amendment of said 
Acts, insofar as such losses, claims, damages, expenses, 
actions or liabilities arise out of or are based upon the 
failure to register the Bonds or the Agreement under the 
Securities Act of 1933, as amended, or to qualify the Indenture 
under the Trust Indenture Act of 1939, as amended. 


(b) To the fullest extent permitted by applicable 
law, the Company will indemnify and hold harmless the Issuer 
and its officers, agents and employees (collectively called the 
"Section 9(b) Indemnified Parties"), against any and all 
losses, claims, damages, expenses, actions or liabilities, 
joint or several, to which any Section 9(b) Indemnified Party 
may become subject under any statute or regulation or at common 
law or otherwise and, except as hereinafter provided, will 
reimburse the Section 9(b) Indemnified Parties for any legal or 
other out-of-pocket expense reasonably incurred by them or any 
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of them in connection with investigating or defending any such 
losses, claims, damages, expenses, actions or liabilities, 
whether or not resulting in any liability, insofar as such 
losses, claims, damages, expenses, actions or liabilities are 
related to the Bonds; provided, however, that the Company shall 
have no obligation to indemnify the Issuer, its officers, 
agents or employees, pursuant to this subsection (b) with 
respect to any liability, losses, damages, costs, expenses 
(including counsel fees), taxes, causes of action, suits, 
claims, demands or judgments which arise in any manner out of 
or relate to or are caused by the gross negligence or willful 
misconduct of the Issuer, its directors, members, officers, 
agents or employees. 


(c) The Underwriter will indemnify and hold harmless 
the Company, the Issuer and their officers, directors and 
employees and each person, if any, who controls the Company or 
the Issuer within the meaning of the Securities Act of 1933, as 
amended, the Securities Exchange Act of 1934, as amended, or 
otherwise (collectively called the "Section 9(c) Indemnified 
Parties") against any losses, claims, damages or liabilities, 
joint or several, to which any Section 9(c) Indemnified Party 
may become subject, under any statute or regulation or’ at 
common law or otherwise, insofar as such losses, claims, 
damages or liabilities (or actions in respect to thereof) arise 
out of or are based upon any untrue statement or alleged untrue 
statement of a material fact contained in the Offering 
Circular, any amendment or supplement thereto, or the 
Preliminary Offering Circular, or arise out of or are based 
upon the omission or the alleged omission to state therein a 
material fact necessary to make the statements therein, in 
light of the circumstances under which they were made, not 
misleading, in each case to the extent, but only to the extent, 
that such untrue statement or alleged untrue statement or 
omission or alleged omission was made in such document in 
reliance upon and in conformity with the written information 
furnished to the Company or the Issuer by the Underwriter 
especially for use therein; and will indemnify and hold 
harmless each Section 9(c) Indemnified Party against any legal 
or other expenses reasonably incurred by such Section 9(c) 
Indemnified Party in connection with investigating or defending 
any such loss, claim, damage, liability or action. This 
indemnity agreement will be in addition to any liability which 
the Underwriter may otherwise have. 


(ad) Promptly after receipt by a Section 9(a) 
Indemnified Party of notice of the commencement of any action 
in respect of which indemnification may be sought against the 
Company under this Section, such Section 9(a) Indemnified Party 
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shall promptly notify the Company in writing; but the omission 
so to notify the Company will not relieve the Company from any 
liability which it may have to any Section 9(a) Indemnified 
Party otherwise than under paragraph (a) or (d) of this 

Section 9 nor affect any rights it may have otherwise than 
under this Section to participate in and/or assume the defense 
of any action brought against any Section 9(a) Indemnified 
Party. In case such action is brought against any Section 9(a) 
Indemnified Party, and it notifies the Company of the 
commencement thereof, the Company will be entitled to 
participate in, and, to the extent that it chooses so to do, to 
assume the defense thereof (including the employment of counsel 
reasonably satisfactory to such Section 9(a) Indemnified 
Party), and the Company shall assume the payment of all fees 
and expenses relating to such defense and shall have the right 
to negotiate and consent to settlement thereof. Any one or 
more of the Section 9(a) Indemnified Parties shall have the 
right to employ separate counsel in any such action and to 
participate in the defense thereof, but after notice from the 
Company to such Section 9(a) Indemnified Party of its election 
to assume the defense thereof, the fees and expenses of such 
separate counsel shall be at the expense of such Section 9(a) 
Indemnified Party or Section 9(a) Indemnified Parties unless 
the employment of such counsel has been specifically authorized 
in writing by the Company. The Company shall not be liable for 
any settlement of any such action effected without its consent, 
but if settled with the consent of the Company or if there be a 
final judgment for the plaintiff in any such action as to which 
the Company has received notice in writing as hereinabove 
required, the Company agrees to indemnify and hold harmless the 
Section 9(a) Indemnified Party from and against any loss or 
liability by reason of such settlement or judgment. 


(e) Promptly after receipt by a Section 9(b) 
Indemnified Party of notice of the commencement of any action 
in respect of which indemnification may be sought against the 
Company under this Section, such Section 9(b) Indemnified Party 
shall promptly notify the Company in writing; but the omission 
so to notify the Company will not relieve the Company from any 
liability which it may have to any Section 9(a) Indemnified 
Party otherwise than under paragraph (b) or (e) of this 
Section 9 nor affect any rights it may have otherwise than 
under this Section to participate in and/or assume the defense 
of any action brought against any Section 9(b) Indemnified 
Party. In case such action is brought against any Section 9(b) 
Indemnified Party, and it notifies the Company of the 
commencement thereof, the Company will assume the defense 
thereof (including the employment of counsel reasonably 
satisfactory to such Section 9(b) Indemnified Party), and the 
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Company shall assume the payment of all fees and expenses 
relating to such defense and shall have the right to negotiate 
and consent to settlement thereof. Any one or more of the 
Section 9(b) Indemnified Parties shall have the right to employ 
separate counsel in any such action and to participate in the 
defense thereof, but after assumption of the defense thereof by 
the Company, the fees and expenses of such separate counsel 
shall be at the expense of such Section 9(b) Indemnified Party 
or Section 9(b) Indemnified Parties unless the employment of 
such counsel has been specifically authorized in writing by the 
Company. The Company shall not be liable for any settlement of 
any such action effected without its consent, but if settled 
with the consent of the Company or if there be a final judgment 
for the plaintiff in any such action as to which the Company 
has received notice in writing as hereinabove required, the 
Company agrees to indemnify and hold harmless the Section 9(b) 
Indemnified Party from and against any loss or liability by 
reason of such settlement or judgment. 


(f) Promptly after receipt by a Section 9(c) 
Indemnified Party of notice of the commencement of any action 
in respect of which indemnification may be sought against the 
Underwriter under this Section, such Section 9(c) Indemnified 
Party shall promptly notify the Underwriter in writing; but the 
omission so to notify the Underwriter will not relieve the 
Underwriter from any liability which it may have to any Section 
9(c) Indemnified Party otherwise than under paragraph (c) or 
(Ej of this Section 9 nor affect any rights it may have 
otherwise than under this Section to participate in and/or 
assume the defense of any action brought against any Section 
9(c) Indemnified Party. In case such action is brought against 
any Section 9(c) Indemnified Party, and it notifies the 
Underwriter of the commencement thereof, the Underwriter will 
assume the defense thereof (including the employment of counsel 
reasonably satisfactory to such Section 9(c) Indemnified 
Party), and the Underwriter shall assume the payment of fees 
and expenses related to such defense and shall have the right 
to negotiate and consent to settlement thereof. Any one or 
more of the Section 9(c) Indemnified Parties shall have the 
right to employ separate counsel in any such action and to 
participate in the defense thereof, but after assumption of the 
defense thereof by the Underwriter, the fees and expenses of 
such separate counsel shall be at the expense of such Section 
9(c} Indemnified Party or Section 9(c) Indemnified Parties 
unless the employment of such counsel has been specifically 
authorized in writing by the Underwriter. The Underwriter 
shall not be liable for any settlement of any such action 
effected without its consent, but if settled with the consent 
of the Underwriter or if there be a final judgment for the 
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plaintiff in any such action as to which the Underwriter has 
received notice in writing as hereinabove required, the 
Underwriter agrees to indemnify and hold harmless the Section 
9(c) Indemnified Party from and against any loss or liability 
by reason of such settlement or judgment. 


(g) In order to provide for just and equitable 
contribution in circumstances in which the indemnity provided 
for in paragraphs (a) and (d) of this Section 9 is for any 
reason held to be unavailable from the Company with respect to 
any losses, claims, damages or liabilities (or actions in 
respect thereof) referred to therein, then each indemnifying 
party shall contribute to the amount paid or payable by such 
indemnified party as a result of such losses, claims, damages 
or liabilities (or actions in respect thereof) in such 
proportion as is appropriate to reflect the relative benefits 
received by the Company on the one hand and the Underwriter on 
the other from the offering of the Bonds. If, however, the 
allocation provided by the immediately preceding sentence is 
not permitted by applicable law or if the indemnified party 
failed to give notice required under subsection (d) above, then 
each indemnifying party shall contribute to such amount paid or 
payable by such indemnified party in such proportion as is 
appropriate to reflect not only such relative benefits but also 
the relative fault of the Company on the one hand and the 
Underwriter on the other in connection with the statements or 
omissions which resulted in such losses, claims, damages or 
liabilities (or actions in respect thereof), as well as any 
other relevant equitable considerations. The relative benefits 
received by the Company on the one hand and the Underwriter on 
the other shall be deemed to be in the same proportion as the 
total net proceeds from the offering (before deducting 
expenses) bear to the total underwriting discounts and 
commissions received by the Underwriter, in each case as set 
forth in the Offering Circular. The relative fault shall be 
determined by reference to, among other things, whether the 
untrue or alleged untrue statement of a material fact or the 
omission or alleged omission to state a material fact relates 
to information supplied by the Company on the one hand or the 
Underwriter on the other and the parties' relative intent, 
knowledge, access to information and opportunity to correct or 
prevent such statement or omission. The Company and the 
Underwriter agree that it would not be just and equitable if 
contribution pursuant to this subsection (g) were determined by 
pro rata allocation or by any other method of allocation which 
does not take account of the equitable considerations referred 
to above in this subsection (g). The amount paid or payable by 
an indemnified party as a result of the losses, claims, damages 
or liabilities (or actions in respect thereof) referred to 
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above in this subsection (g) shall be deemed to include any 
legal or other expenses reasonably incurred by such indemnified 
party in connection with investigating or defending any such ` 
action or claim. For purposes of this paragraph (g), each 
officer, director, employee, agent or attorney of the 
Underwriter and each person, if any, who controls the 
Underwriter within the meaning of Section 15 of the Securities 
Act of 1933 or Section 20 of the Securities Exchange Act of 
1934, or any amendment of said Acts, shall, under the same 
circumstances, have the same rights to contribution as does the 
Underwriter hereunder. Within a reasonable time after a party 
entitled to contribution under this paragraph (g) of Section 9 
shall have been served with the summons or other first legal 
process or shall have received written notice of the threat of 
a claim in respect of which contribution may be sought 
hereunder, such person shall, if a claim for contribution is to 
be made against the Company under this paragraph (g), notify 
the Company in writing of the commencement thereof; but the 
omission so to notify the Company shall not relieve the Company 
from any liability that it may have other than pursuant to this 
paragraph (g); provided, however, that any notice given by the 
Underwriter for purposes of, and as provided in, paragraph (d) 
of this Section 9 shall constitute notice for purposes of this 
paragraph (g). 


Section 10. The indemnification and contribution 
provided by Section 9 hereof shall be in addition to any other 
liability that the Company may otherwise have hereunder, at 
common law or otherwise, and is provided solely for the benefit 
of each Section 9(a) Indemnified Party, each Section 9(b) 
Indemnified Party and each Section 9(c) Indemnified Party and 
their respective successors, assigns and legal representatives, 
and no other person shall acquire or have any right under or by 
virtue of such provisions of this Bond Purchase Agreement. 


Section 11. The Company as provided in Section 9 
will reimburse the Underwriter, the Issuer and any other party 
indemnified or entitled to contribution under Section 9 for any 
reasonable out-of-pocket expense (including reasonable fees and 
expenses of counsel) incurred as a result of producing 
documents, presenting testimony or evidence, or preparing to 
present testimony or evidence, in connection with any court or 
administrative proceeding (including any investigation that may 
be preliminary thereto) arising out of or relating to the 
offer, issuance and sale of the Bonds; provided that the 
Company shall have no obligation to make any reimbursement to 
the Underwriter hereunder to the extent that any such expenses 
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result from any act or omission of the Underwriter with respect 
to which the Company shall be entitled to be indemnified under 
Section, 9(c) hereof. 


Section 12. The Bonds shall be issued under and 
secured as provided in the Indenture, and the Bonds shall have 
the maturity and interest rates and be subject to purchase and 
redemption as set forth in the Indenture and the Official 
Statement. 


Payment for the Bonds shall be made by certified or 
official bank check or checks in Clearing House (next 
day) funds payable to the order of the Trustee, for the account 
of the Issuer, at the offices of Morgan Stanley & Co. 
Incorporated, New York, New York, at 10:00 a.m., local time, on 
November 14, 1985, or such other place, time, or date as shall 
be mutually agreed upon by the Issuer, the Company and the 
Underwriter. The date of such delivery and payment is herein 
called the "Closing Date," and the hour and date of such 
delivery and payment is herein called the "Closing Time." The 
delivery of the Bonds shall be made in definitive form, bearing 
CUSIP numbers, (provided neither the printing of a wrong number 
on any Bond nor the failure to print a number thereon shall 
constitute cause to refuse delivery of any Bond) and issued as 
fully registered bonds (in such denominations as the 
Underwriter shall specify in writing at least 48 hours prior to 
the Closing Time). The Bonds shall be available for 
examination and packaging by the Underwriter at least 24 hours 
prior to the Closing Time. 


Section 13. The Underwriter's obligations hereunder 
shall be subject (i) to the due performance by the Issuer and 
the Company of their obligations and agreements to be performed 
under this Bond Purchase Agreement at or prior to the Closing 
Time, (ii) to the accuracy of and compliance with the 
representations and warranties of the Issuer and the Company 
contained herein, as of the date hereof and as of the Closing 
Time, and (iii) to the following additional conditions, 
including the delivery by the Issuer, the Company, the Trustee 
and the Co-Trustee of such documents as are contemplated hereby 
in form and substance satisfactory to King & Spalding, Counsel 
to the Underwriter. 


(a) At the time of the Closing (1) the Offering 
Circular, the Indenture and the Agreement shall be in full 
force and effect and shall not have been amended, modified 
or supplemented except as may have been agreed to in 
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writing by the Underwriter, provided that if any such 
amendments, modifications or supplements shall not be 
acceptable to the Underwriter, the Underwriter shall have 


‘the right to cancel its obligation to purchase the Bonds 


hereunder, (2) the proceeds of the sale of the Bonds shall 
be delivered to the Trustee pursuant to the Indenture for 
application as described in the Indenture and the Offering 
Circular, and (3) the Issuer and the Company shall have 
duly adopted and there shall be in full force and effect 
such resolutions as, in the opinion of King & Spalding, 
Atlanta, Georgia, Underwriter's Counsel, shall be 
necessary in connection with the transactions contemplated 
hereby; 


(6b) At or: prior to the Closing, the Underwriter 
shall receive the following: 


(1) The Indenture and the Agreement duly 
authorized, executed and delivered in the form 
heretofore approved by the Underwriter with only any 
such changes therein as shall be mutually agreed upon 
by the Issuer, the Underwriter, the Company, the 
Trustee and the Co-Trustee; i 


(2) The opinions dated the Closing Date of (A) 
Grotrian & Boxberger, Fort Wayne, Indiana, Counsel to 
the Issuer (in the form and substance satisfactory to 
the Underwriter and covering the matters specified in 
Exhibit A); (B) King & Spalding, Atlanta, Georgia, 
Bond Counsel (in form and substance satisfactory to 
the Underwriter and covering the matters specified in 
Exhibit B); (C) a Senior Attorney of the Company (in 
form and substance satisfactory to the Underwriter 
and covering the matters specified in Exhibit C); and 
(D) King & Spalding, Atlanta, Georgia, Counsel for 
the Underwriter, as to such matters pertaining to the 
issuance, sale and delivery of the Bonds as the 
Underwriter shall reasonably request; 


(3) A letter from the counsel to the 
Underwriter indicating the jurisdictions in which the 
Bonds are exempt or have been qualified or exempted 
under the securities or "Blue Sky" laws of such 
jurisdictions; 


(4) A certificate, satisfactory in form and 
substance to the Underwriter, of the Mayor of the 
Issuer, attested by the City Clerk of the Issuer, or 
of any other of the duly authorized officers of the 
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Issuer satisfactory to the Underwriter, and dated as 
of the Closing Date, to the effect that: (i) the 
Issuer has duly performed all of its obligations to 
be performed at or prior to the Closing Time pursuant 
to this Bond Purchase Agreement and each of the 
representations and warranties of the Issuer 
contained herein and in the Agreement is true as of 
the Closing Time; (ii) the Bonds have been duly 
authorized by all necessary action on the part of the 
Issuer, have been duly executed, issued and delivered 
by the Issuer, have been duly authenticated by the 
Trustee and constitute legal, valid and binding 
limited obligations of the Issuer, enforceable 
against the Issuer in accordance with their terms, 
except as enforcement thereof may be limited by 
bankruptcy, insolvency or other laws affecting the 
enforcement of creditors’ rights generally and except 
that the availability of the remedy of specific 
performance or other equitable relief is subject to 
the discretion of the court before which any 
proceeding therefor may be brought; (iii) the Bond 
Ordinance has been duly adopted by the Issuer, and . 
the Agreement, the Indenture and this Bond Purchase 
Agreement and any and all such documents as may be 
required to be executed, delivered and/or approved by 
the Issuer in order to carry out, give effect to and 
consummate the transactions contemplated hereby and 
by the Offering Circular have been duly authorized by 
all necessary action on the part of the Issuer, have 
been duly executed and delivered or approved by the 
Issuer and constitute legal, valid and binding 
obligations of the Issuer, enforceable against the 
Issuer in accordance with their terms, except as 
enforceability may be limited by bankruptcy, 
insolvency or other laws affecting the enforcement of 
creditors’ rights generally and except that the 
availability of the remedy of specific performance or 
other equitable relief is subject to the discretion 
of the court before which any proceeding therefor may 
be brought, and except as enforceability of the 
provisions of Section 9 of this Bond Purchase 
Agreement relating to indemnification and 
contribution may be limited by Federal or State 
securities laws; (iv) no litigation is pending 
against the Issuer, or, to its knowledge, threatened, 
to restrain or enjoin the issuance or sale of the 
Bonds or the validity of the Bonds, the Indenture, 
the Agreement, this Bond Purchase Agreement or the 
existence or powers of the Issuer or the right of the 
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Issuer to use the proceeds of the Bonds to finance 
the costs of the Project; and (v) the execution, 
delivery and performance of the Bonds, the Indenture, 
the Agreement, this Bond Purchase Agreement and the 
other agreements contemplated hereby and by the 
Offering Circular under the circumstances 
contemplated thereby and the compliance by the Issuer 
with the provisions hereof and thereof will not 
conflict with or constitute on the part of the Issuer 
a breach of or a default under the Act or any other 
existing law, court or administrative regulation, 
decree or order or any agreement, indenture, lease, 
or other instrument to which the Issuer is subject or 
by which the Issuer is or may be bound; 


(5) A certificate, satisfactory in form and 
substance to the Underwriter, of the Treasurer or any 
Vice President of the Company, or of any other duly 
authorized officer of the Company satisfactory to the 
Underwriter, dated as of the Closing Date, to the 
effect that (i) each of the representations and 
warranties of the Company contained herein and in the 
Agreement is accurate and complete as of the Closing 
Time; (ii) the Agreement and this Bond Purchase 
Agreement have been duly authorized by all necessary 
action on the part of the Company (no action by the 
shareholders of the Company being required by law, by 
the Restated Certificate of Incorporation or By-laws 
of the Company or otherwise), have been validly 
executed and delivered by the Company and constitute 
legal, valid and binding obligations of the Company, 
enforceable against the Company in accordance with 
their terms, except as enforceability may be limited 
by bankruptcy, insolvency or other laws affecting the 
enforcement of creditors' rights generally and except 
that the availability of the remedy of specific 
performance or other equitable relief is subject to 
the discretion of the court before which any 
proceeding therefor may be brought, and except as 
enforceability of the provisions of Section 9 of this 
Bond Purchase Agreement relating to indemnification 
and contribution may be limited by Federal or State 
securities laws; (iii) there is no action, suit, 
proceeding, inquiry or investigation at law or in 
equity or before or by any public board or body 
pending or threatened against the Company (or, to the 
knowledge of the Company, any basis therefor) which, 
if determined adversely to the Company, would 
materially adversely affect the transactions 
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contemplated hereby or by the Offering Circular or 
the validity or enforceability of the Bonds, the 
Indenture, the Agreement oy this Bond Purchase 
Agreement; and (iv) since September 30, 1985, there 
has not been any material adverse change in the 
financial condition of the Company, whether or not 
arising from transactions in the ordinary course of 
business, other than as set forth or incorporated by 
reference in Appendix A to the Offering Circular (the 
"Appendix"), and since such date, except in the 
ordinary course of business, the Company has not 
incurred any material contingent liability, except as 
set forth or incorporated by reference in the 
Appendix; 


(6) A certificate, satisfactory in form and 
substance to the Underwriter, of a duly authorized 
officer of the Trustee satisfactory to the 
Underwriter, dated as of the Closing Date, to the 
effect that the Indenture has been duly authorized by 
all necessary action on the part of the Trustee, has 
been validly executed and delivered by the Trustee 
and constitutes a legal, valid and binding obligation 
of the Trustee, enforceable against the Trustee in 
accordance with its terms, except as enforceability 
may be limited by bankruptcy, insolvency, or other 
laws affecting the enforcement of creditors' rights 
generally and except that the availability of the 
remedy of specific performance or other equitable 
relief is subject to the discretion of the court 
before which any proceeding therefor may be brought; 


(7) A certificate, satisfactory in form and 
substance to the Underwriter, of a duly authorized 
officer of the Co-Trustee satisfactory to the 
Underwriter, dated as of the Closing Date, to the 
effect that the Indenture has been duly authorized by 
all necessary action on the part of the Co-Trustee, 
has been validly executed and delivered by the 
Co-Trustee and constitutes a legal, valid and binding 
obligation of the Co-Trustee, enforceable against the 
co-Trustee in accordance with its terms, except as 
enforceability may be limited by bankruptcy, 
insolvency or other laws affecting the enforcement of 
creditors’ rights generally and except that the 
availability of the remedy of specific performance or 
other equitable relief is subject to the discretion 
of the court before which any proceeding therefor may 
be brought; 
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(8) Executed copies of the Indenture and the 
Agreement; 


(9. Certified copies ‘of the ordinances and 
resolutions of the Issuer authorizing the execution 
and delivery of the Bonds, the Indenture, the 
Agreement and this Bond Purchase Agreement and 
approving the Offering Circular; 


(10) Certified copies of the resolutions and 
ordinances of the Company authorizing the execution 
and delivery of the Agreement and this Bond Purchase 
Agreement and approving the Offering Circular; 


(11) A specimen Bond; 


(12) Notification from Moody's that the Bonds 
are rated by it at least Aal; 


(13) A letter of Deloitte Haskins & Sells, dated 
the Closing Date, addressed to the Underwriter, 
confirming that they are independent public 
accountants within the meaning of the Securities Act 
of 1933, as amended, and the applicable published 
rules and regulations of the Securities and Exchange 
Commission thereunder, and stating in effect that: 


(i). in their opinion the financial 
statements set forth in the Appendix to the 
Offering Circular or incorporated by reference 
therein and covered by their reports comply as 
to form in all material respects with the 
applicable accounting requirements of the 
Securities Exchange Act of 1934, as amended, and 
the published rules and regulations of the 
Securities and Exchange Commission thereunder; 


(ii) on the basis of a reading of the 
latest available unaudited consolidated 
financial statements of the Company, inquiries 
of certain officials of the Company responsible 
for financial and accounting matters, a reading 
of the minutes of the meeting of the 
stockholders, the Board of Directors and the 
Executive, Financial and Audit Committees of the 
Company since December 31, 1984 and other 
specified procedures, nothing has come to their 
attention which caused them to believe that (a) 
as of the date of the latest available unaudited 
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consolidated financial statements prepared by 
the Company there was any change in the capital 
stock or long-term dekt of the Company and its 
consolidated subsidiaries or any decrease in its 
consolidated subsidiaries, as compared with 
amounts shown on the December 31, 1984 balance 
sheet of the Company and its consolidated 
subsidiaries covered by the opinion of 
independent public accounts, or (b) for the 
period from January 1, 1985 to the date of the 
latest available unaudited consolidated 
financial statements prepared by the Company, 
there were any decreases, as compared with the 
corresponding period in the proceeding year in 
total consolidated operating revenues or net 
income, or (c) at a specified date within five 
business days of the Closing Date there was any 
change in the capital stock or long-term debt of 
the Company and its consolidated subsidiaries as 
compared with amounts shown on the December 31, 
1984 balance sheet of the Company and its 
consolidated subsidiaries covered by the opinion 
of independent public accountants, except in all 
instances under clauses (a), (b) or (c) for 
changes or decreases which the Offering Circular 
discloses have occurred or may occur or as 
described in such letter; and 


(iii) they have compared specified amounts 
therein under the captions "Five Year Summary of 
Selected Financial Data" and "Capitalization" 
(including the respective notes thereto), in 
each case to the extent that such amounts are 
derived from the accounting records of the 
Company or are derived from such records by 
analysis or computation, with the results 
obtained from inquiries, reading of such general 
accounting records and other procedures 
specified in such letter, and have found such 
amounts to be in agreement with such results, 
except as otherwise specified in such letter; 
and 


(14) Such additional certificates and other 


documents as the Underwriter or Bond Counsel may 
reasonably request to evidence performance of or 
compliance with the provisions hereof and the 
transactions contemplated hereby and by the Offering 
Circular, all such certificates and other documents 
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to be satisfactory in form and substance to the 
Underwriter. 


Section 14. All of the representations, warranties 
and agreements of the Issuer and the Company shall remain 
operative and in full force and effect, regardless of any 
investigations made by the Underwriter on its behalf and shall 
survive delivery of the Bonds to the Underwriter. 


Section 15. Whether or not the Bonds are sold by the 
Issuer to the Underwriter (unless such sale be prevented at the 
Closing Time by the Underwriter's default), the Underwriter 
shall be under no obligation to pay any expenses incident to 
the performance of the obligations of the Issuer hereunder. 
All expenses and costs to effect the authorization, 
preparation, issuance, delivery and sale of the Bonds 
(including, without limitation, the fees and disbursements of 
King & Spalding, Bond Counsel and Counsel for the Underwriter, 
and in connection with the qualification of the Bonds for sale 
under the securities or "Blue Sky" laws of various 
jurisdictions and the preparation of the "Blue Sky" Memoranda, 
for the preparation, printing, photocopying, execution, and 
delivery of the Bonds, the Offering Circular, the Indenture, 
the Agreement and all other agreements and documents 
contemplated hereby) shall be paid by the Issuer out of the 
proceeds of the Bonds, or if the Bonds are not sold by the 
Issuer to the Underwriter (unless such sale be prevented at the 
Closing Time by the Underwriter's default), or if the Company 
shall otherwise direct, shall be paid by the Company. 


Section 16. Any notice or other communication to be 
given to the Issuer under this Bond Purchase Agreement shall be 
given by mailing or delivering the same in writing to the City 
of Fort Wayne, Indiana, Attention: Fort Wayne Economic 
Development Commission, One Main Street, Fort Wayne, Indiana 
46802; any notice or other communication to be given to the 
Underwriter under this Bond Purchase Agreement shall be given 
by mailing or delivering the same to Morgan Stanley & Co. 
Incorporated, Attention: Tax Exempt Securities Department, 
1251 Avenue of the Americas, New York, New York 10020; and any 
notice or other communication to be given to the Company under 
this Bond Purchase Agreement shall be given by mailing or 
delivering the same to General Motors Corporation, Attention: 
Treasurer, 767 Fifth Avenue, New York, New York 10153. 
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Section 17. This Bond Purchase Agreement shall be 
governed by the laws of the State of New York. This Bond 
Purchase Agreement shall not be assigned by the Issuer or the 
Company. This Bond Purchase Agreement will inure to the 
benefit of and be binding upon the parties and their successors 
and assigns and will not confer any rights upon any other 
person. The term "successors and assigns" shall not include 
any purchaser of any of the Bonds from the Underwriter merely 
because of such purchase. 


Section 18. This Bond Purchase Agreement may be 
executed in several counterparts, each of which shall be 
regarded as an original and all of which shall constitute one 
and the same document. 


z2 TE 


If this Bond Purchase Agreement is satisfactory to 
you, please so indicate by signing the acceptance at the foot 
of a counterpart of this Bond Purchase Agreement and returning 
such counterpart to the undersigned. Upon receipt by the 
undersigned of such executed counterpart, this Bond Purchase 
Agreement will become binding among us in accordance with its 
terms. 


Very truly yours, 


MORGAN STANLEY & CO. INCORPORATED 


By: 
Authorized Representative 


Accepted as of the date 
first above written. 


CITY OF FORT WAYNE, INDIANA 


By: 
Mayor 


GENERAL MOTORS CORPORATION 


By:Leon J. Krain 
Treasurer 


By: 
Attorney-in-Fact 
Pursuant to Power of 
Attorney 
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EXHIBIT A 
TO 
BOND PURCHASE AGREEMENT 


DESCRIPTION OF OPINION OF COUNSEL FOR THE ISSUER 


The opinion of Grotrian & Boxberger, Fort Wayne, 
Indiana, Counsel to the Issuer, required by Section 13(b)(2) of 
the Bond Purchase Agreement, shall be dated the Closing Date, 
shall be satisfactory in form and substance to the Underwriter, 
and shall be substantially to the effect that: 


(1) The Issuer is a municipality and political 
subdivision of the State of Indiana (the "State") and has 
all requisite power and authority under the Constitution 
and laws of the State, including particularly the 
provisions of Indiana Code, Section 36-7-12-1, et seg., as 
amended (the "Act"), (i) to issue, sell and deliver the 
Bonds, (ii) to lend the proceeds of the sale of the Bonds 
to the Company to enable the Company to acquire, construct 
and install the. Project, (iii) to enter into the 
Indenture, the Agreement and the Bond Purchase Agreement, 
and (iv) to carry out the transactions contemplated by the 
Bonds, the Indenture, the Agreement and the Bond Purchase 
Agreement. 


(2) The Agreement, the Bond Purchase Agreement and 
the Indenture have been duly authorized by all necessary 
action on the part of the Issuer, have been executed and 
delivered and, assuming the due authorization, execution 
and delivery of the Agreement, the Bond Purchase Agreement 
and the Indenture by the parties other than the Issuer, 
constitute legal, valid and binding obligations of the 
Issuer, enforceable against the Issuer in accordance with 
their terms, except as enforcement thereof may be limited 
by bankruptcy, insolvency, or other laws affecting the 
enforcement of creditors' rights generally and except that 
the availability of the remedy of specific performance or 
other equitable relief is subject to the discretion of the 
court before which any proceeding therefor may be brought. 


(3) The Bonds have been authorized and executed by 
the Issuer and delivered to the Trustee for 
authentication, have been authenticated by the Trustee and 
are legal, valid and binding limited obligations of the 
Issuer, enforceable against the Issuer in accordance with 
their terms, except as enforcement thereof may be limited 
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by bankruptcy, insolvency or other laws affecting the 
enforcement of creditors' rights generally and except that 
the availability of the remedy of specific performance or 
other equitable relief is subject to the discretion of the 
court before which any proceeding therefor may be brought, 
and are entitled to the benefits and security of the 
Indenture, the Agreement and the Act. 


(4) The issuance and sale of the Bonds, the 
execution and delivery by the Issuer of the Agreement, the 
Bond Purchase Agreement and the Indenture and the 
compliance by the Issuer with all the provisions of each 
thereof and of the Bonds will not conflict with, or 
constitute on the part of the Issuer a violation of, 
breach of or default under, or result in the creation of 
any lien or encumbrance upon any property of the Issuer 
(other than as contemplated by the Indenture) under the 
provisions of any agreement or other instrument to which 
the Issuer is a party or by which it may be bound, or any 
license, judgment, decree, law, statute, order, rule or 
regulation of any court or governmental agency or body 
having jurisdiction over the Issuer or any of its 
activities or properties. . 


(5) All consents, approvals and authorizations of 
any governmental authority required to be obtained in 
connection with the authorization, execution, delivery and 
performance of the Agreement, the Bond Purchase Agreement 
and the Indenture, the issuance, sale and delivery of the 
Bonds, and the consummation of the transactions 
contemplated by each such agreement or instrument have 
been obtained and are in full force and effect, and the 
Issuer has complied with all applicable provisions of law 
requiring any designation, declaration, filing, 
registration or qualification with any governmental 
authority in connection with any such offer, issue, sale, 
execution, or delivery; provided, however, that no opinion 
is expressed herein with respect to compliance by the 
Issuer with the securities or "blue sky" laws of any state 
or jurisdiction. 


(6) The Issuer has not created, or permitted to be 
created, any lien on or security interest in the Agreement 
or the Pledged Revenues or any amounts on deposit in the 
Bond Fund or the Project Fund (except as contemplated by 
the Agreement and the Indenture). 


(7) All actions taken by the Issuer in connection 
with the Bonds, the Agreement, the Bond Purchase 
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Agreement, the Indenture and and the Bonds are legal and 
valid in all respects, and none of the proceedings or 
actions taken with respect to any of the foregoing have 
been repealed, revoked or rescinded. 


(8) There are no actions, proceedings, inquiries, or 
investigations pending, or to the best of my knowledge, 
threatened against the Issuer in any court or before any 
governmental authority, arbitration board or tribunal, 
which, if decided adversely to the Issuer, would 
materially and adversely affect the transactions 
contemplated by the Bond Purchase Agreement or in any way 
adversely affect the validity or enforceability of the 
Bonds, the Bond Purchase Agreement, the Agreement or the 
Indenture, or any agreement or instrument to which the 
Issuer is a party or by which it is bound and which is 
used or contemplated for use in connection with the 
transactions contemplated by the Bond Purchase Agreement. 


(9) I have considered the information contained in 
the Offering Circular under the caption "THE ISSUERS," and 
insofar as such section relates to the Issuer, nothing has 
come to my attention which leads me to believe that the 
Offering Circular contains any untrue statement of a 
material fact or omits to state a material fact necessary 
in order to make the statements made therein, in light of 
the circumstances under which they were made, not 
misleading. 


(10) Pursuant to the terms of the Indenture, the 
Issuer has granted to the Trustee, as security for the 
Bonds, a security interest in the Agreement, the Pledged 
Revenues and all amounts on deposit from time to time in 
the Bond Fund and the Project Fund (the "Security 
Interest"). The Security Interest constitutes a valid 
"Security interest" as that term is defined in the Uniform 
Commercial Code of Indiana, the Security Interest has been 
perfected as required by the Uniform Commercial Code of 
Indiana, and there are no other properly indexed financing 
statements or liens of record affecting the property in 
which the Security Interest has been granted. The 
Security Interest will continue in full force and effect 
as a perfected security interest for the benefit of the 
bondholders for a period of five years from the filing 
thereof. The effectiveness of the Financing Statement 
filed to perfect the Security Interest will lapse upon the 
expiration of five years from the date of filing unless 
appropriate continuation statements are filed within six 
months prior to such lapse. 
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EXHIBIT B 


TO 
BOND PURCHASE AGREEMENT 


DESCRIPTION OF CLOSING OPINION OF BOND COUNSEL 


The opinion of King & Spalding, Atlanta, Georgia, 
Bond Counsel, required by Section 13(b)(2) of the Bond Purchase 
Agreement, shall be dated the Closing Date, shall be 
satisfactory in form and substance to the Underwriter, and 
shall be substantially to the effect that: 


(1) The Issuer is a municipality and political 
subdivision of the State of Indiana (the "State") and has 
all requisite power and authority under the Constitution 
and laws of the State, including particularly the 
provisions of Indiana Code, Section 36-7-12-1, et seq., as 
amended (the "Act"), (i) to issue, sell and deliver the 
Bonds, (ii) to lend the proceeds of the sale of the Bonds 
to the Company to enable the Company to acquire, construct 
and install the Project, (iii) to enter into the Indenture 
and the Agreement, and (iv) to carry out the transactions 
contemplated by the Bonds, the Indenture and the 
Agreement. 


(2) The Indenture and the Agreement have been duly 
authorized by all necessary action on the part of the 
Issuer, and assuming the due authorization, execution and 
delivery of the Indenture and the Agreement by the parties 
thereto other than the Issuer, the Indenture and the 
Agreement constitute legal, valid and binding obligations 
of the Issuer, enforceable against the Issuer in 
accordance with their terms, except as enforcement thereof 
may be limited by bankruptcy, insolvency or other laws 
affecting the enforcement of creditors' rights generally 
and except that the availability of the remedy of specific 
performance or other equitable relief is subject to the 
discretion of the court before which any proceeding 
therefor may be brought. 


(3) The Bonds have been authorized and executed by 
the Issuer and delivered to the Trustee for 
authentication, and assuming that the Bonds have been duly 
authenticated by the Trustee, are legal, valid and binding 
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limited obligations of the Issuer, enforceable against the 
Issuer in accordance with their terms, except as 
enforcement thereof may be limited by bankruptcy, 
insolvency or other laws affecting the enforcement of 
creditors' rights generally and except that the 
availability of the remedy of specific performance or 
other equitable relief is subject to the discretion of the 
court before which any proceeding therefor may be brought, 
and are entitled to the benefits and security of the 
Indenture, the Agreement and the Act. 


(4). -Arl of: the. rights, title and. interest of the 
Issuer in the Agreement (except certain rights reserved by 
the Issuer under the terms of the Indenture), the Pledged 
Revenues and all amounts on deposit from time to time in 
the Bond Fund and the Project Fund have been validly 
assigned and pledged to the Trustee and the Co-Trustee 
under the Indenture. 


(5) The statements in the Offering Circular under 
the headings "The Bonds", "The Financing Agreements" and 
"The Indentures", insofar as such statements constitute 
summaries of the Bonds, the Indenture and the Agreement, 
constitute fair summaries of the portions of the Bonds and 
said documents purported to be summarized, but no further 
opinion is expressed herein with respect to the accuracy, 
completeness or sufficiency of the Offering Circular nor 
is any opinion expressed with respect to compliance by the 
Issuer, the Company, the Trustee or the Underwriter or any 
other person with any Federal or State statute, regulation 
or ruling with respect to the sale (other than the initial 
sale by the Issuer to the Underwriter) or distribution of 
the Bonds. 


(6) The Bonds constitute "industrial development 
bonds" of the character described in Section 3(a)(2) of 
the Securities Act of 1933, as amended, and, accordingly, 
it is not necessary in connection with the initial 
issuance and sale of the Bonds to register the Bonds under 
the registration provisions of said Act and it is not 
necessary to qualify the Indenture under the Trust 
Indenture Act of 1939, as amended. 


(7) Under existing statutes, regulations, rulings 
and court decisions, the interest payable on the Bonds is 
exempt from all present Federal income taxation, subject 
to the limitations and conditions described herein. 
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Under Section 103(b) of the Internal Revenue Code of 
1954, as amended (the "Code"), the interest on any Bond 
will be subject to Federal income taxation for any period 


‘during which Bond is held by a person who isa 


"substantial user" of the Project or a "related person" 
within the meaning of said Code Section. In addition, the 
interest on the Bonds may be subject to Federal income 
taxation in the event that the Company fails to comply 
during the term of the Bonds with certain requirements of 
Section 103(b) and Section 103(c) of the Code applicable 
to the Bonds, including, without limitation, the 
requirements (i) that substantially of the proceeds of the 
sale of the Bonds must be expended for qualifying costs of 
the Project as required by Section 103(b) of the Code, and 
(ii) that the gross proceeds of the sale of the Bonds 
(including investment earnings thereon) must be invested, 
expended and applied in accordance with the investment 
limitations and rebate requirements set forth in Section 
103(c) of the Code. The Company has covenanted in the 
Agreement to comply during the term of the Bonds with all 
requirements of Section 103(b) and Section 103(c) of the 
Code in order to maintain the tax-exempt status of 
interest on the Bonds. 


In rendering the aforesaid opinion, we express no 
opinion with respect to the taxability of interest on any 
Bond under Federal law for any period during which such 
Bond is held by a "substantial user" or a "related person" 
within the meaning of Section 103(b) of the Code. In 
addition, we express no opinion as to the taxability of 
interest on the Bonds under Federal law in the event that 
the Company fails to comply during the term of the Bonds 
with any of the applicable requirements of Section 103(b) 
or Section 103(c) of the Code which are applicable to the 
Bonds. We also express no opinion on the date hereof with 
respect to the effect of any conversion of the interest 
rate on the Bonds on the exemption of interest on the 
Bonds under Federal law, since such opinion will be 
dependent on factors that cannot be determined until the 
date of any such conversion of the interest rate on the 
Bonds. 


We have been advised by the Company that other 
pollution control revenue bonds (the "Other Pollution 
Bonds") have been issued, are being issued or are proposed 
to be issued for the benefit of the Company to finance the 
costs of the acquisition, construction and installation of 
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certain other air and water pollution control facilities, 
solid waste disposal facilities and related facilities at 
the Company's automobile and truck assembly plants located 
in New Jersey, New York, Delaware, Wisconsin, Missouri, 
Kansas, Texas, Georgia, Ohio, Massachussetts and Michigan. 
In rendering the aforesaid opinion, we have relied upon 
(1) a representation of the Company that except for the 
other Pollution Bonds, there are no other "industrial 
development bonds" (as such term is defined in Section 
103(b) of the Code, which have been issued, or are 
contemplated to be issued, pursuant to Section 103(b) of 
the Code, for the benefit of the Company or any related 
person, and which (i) were or are to be sold at 
substantially the same time as the Bonds, (ii) are or are 
to be sold at substantially the same interest rate as the 
interest rate on the Bonds, (iii) were or are to be sold 
pursuant to a common plan of marketing as the marketing 
plan for the Bonds, and (iv) are payable directly or 
indirectly by the Company from the source from which the 
Bonds are payable and (2) representations of the Company 
that the Company has obtained, or will obtain, in 
connection with each issue of Other Pollution Bonds, an 
opinion of Bond Counsel in each case to the effect that 
interest on such Bonds is exempt from present Federal 
income taxation and that the proceeds of the sale of such 
Bonds will be used to provide "air or water pollution 
control facilities" or "solid waste disposal facilities" 
within the meaning of Section 103(b)(4) of the Code. 
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EXHIBIT C 
. TO 
BOND PURCHASE AGREEMENT 


DESCRIPTION OF CLOSING OPINION OF 
COUNSEL TO COMPANY 


The opinion of a Senior Attorney for the Company, 
which is required by Section 13(b)(2) of the Bond Purchase 
Agreement, shall be dated the Closing Date, shall be 
satisfactory in form and substance to the Underwriter, and 
shall be substantially to the effect that: 


(1) The Company is a duly incorporated and validly 
existing corporation in good standing under the laws of 
the State of Delaware, and has all requisite corporate 
power and authority to carry on its business and own its 
property. 


(2) The Company is (a) duly authorized to conduct 
the business now being conducted by it as contemplated by 
the Offering Circular and (b) is duly qualified and in 
good standing as a foreign corporation in all 
jurisdictions wherein the failure to be duly qualified or 
to maintain good standing would materially adversely 
affect the condition, financial or otherwise, of the 
Company. 


(3) The Agreement and the Bond Purchase Agreement 
have been duly authorized by all necessary corporate 
action on the part of the Company (no action by the 
shareholders of the Company being required by law, by the 
Certificate of Incorporation or By-laws of the Company, or 
otherwise), have been duly executed and delivered by the 
Company and are legal, valid and binding obligations of 
the Company, enforceable against the Company in accordance 
with their terms, except as enforcement thereof may be 
limited by bankruptcy, insolvency or other laws affecting 
the enforcement of creditors' rights generally and except 
that the availability of the remedy of specific 
performance or other equitable relief is subject to the 
discretion of the court before which any proceeding 
therefor may be brought, and provided further that no 
opinion is expressed with respect to the enforceability of 
the provisions of Section 9 of the Bond Purchase Agreement 
relating to indemnification and contribution. 


(4) None of (i) the execution and delivery by the 
Company of the Agreement or the Bond Purchase Agreement 
(ii) the consummation by the Company of the transactions 


‘contemplated by said agreements, and (iii) the compliance 


by the Company with all of the terms of each thereof, will 
conflict with, or result in any breach of any of the 
provisions of, or constitute a default under, or result in 
the creation or imposition of any lien upon any property 
of the Company pursuant to (a) the Certificate of 
Incorporation or By-laws of the Company, (b) any agreement 
or other instrument to which the Company is a party or by 
which the Company is bound, or (c) any license, judgment, 
decree, order, law, statute, ordinance or governmental 
rule or regulation applicable to the Company. 


(5) All consents, approvals, and authorizations, if 
any, of any governmental authorities required on the part 
of the Company in connection with the execution and 
delivery by the Company of the Agreement and the Bond 
Purchase Agreement and the consummation by the Company of 
the transactions contemplated thereby have been duly 
obtained, and the Company has complied with all applicable 
provisions of law, if any, requiring any designation, 
declaration, filing, registration, or qualification with 
any governmental authority in connection with such 
execution, delivery, and consummation; provided, however, 
that no opinion is expressed herein with respect to 
compliance by the Company with the securities or "blue 
sky" laws of any state or other jurisdiction. 


(6) There are no actions, proceedings, or 
investigations pending or threatened against the Company 
in any court or before any governmental authority, 
arbitration board or tribunal, which involve the 
possibility of materially and adversely affecting the 
ability of the Company to carry out the transactions 
contemplated by the Agreement or the Bond Purchase 
Agreement or which, in any way, would materially and 
adversely affect the validity or enforceability of the 
Bonds, the Bond Purchase Agreement, the Indenture or the 
Agreement or any agreement or instrument to which the 
Company is a party or by which it is bound and which is 
used or contemplated for use in connection with the 
transactions contemplated by the Bond Purchase Agreement. 


(7) While I have not undertaken to verify 
independently the accuracy, completeness or fairness of 
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the statements in the Offering Circular with respect to 
the Company, nothing has come to my attention which would 
lead me to believe that the information with respect to 
the Company contained in the Offering Circular and in the 
documents incorporated by reference in the Offering 
Circular contains any untrue statement of a material fact 
or omits any statement of a material fact necessary in 
order to make the statements therein, in light of the 
circumstances under which they were made, not misleading; 
provided, however, that I express no opinion as to the 
information contained under the captions "The Issuers," 
"Underwriting" and "Tax Exemption". 


(8) I have examined the Form 8038, Information 
Return for Private Activity Bond Issues, filed on behalf 
of the Issuer with the Internal Revenue Service Center in 
Philadelphia, Pennsylvania, and to my knowledge, it is 
correct and complete. 


EXHIBIT D 


Preliminary Offering Circular Dated October 24, 1985 
Four Separate Issues 


$79,200,000* 
COMPOSITE ISSUE 
POLLUTION CONTROL REVENUE BONDS 
(GENERAL MOTORS CORPORATION PROJECTS) 
SERIES 1985 


Price: 100% (plus accrued interest) 


The Bonds of each issue are being issued pursuant to 
a separate Trust Indenture between each Issuer and a Trustee 
named herein and are payable from and secured solely by a 
pledge of payments under a separate Financing Agreement between 
each Issuer and 


GENERAL MOTORS CORPORATION 


The Bonds of each issue will bear interest at the 
rate stated herein under the heading "DESCRIPTION OF ISSUES" 
from November 1, 1985, to and including October 31, 1988. 
Thereafter, each issue of Bonds will bear interest at the 
applicable Adjusted Rate determined as described herein for 
each three year period from and after November 1, 1988, unless 
there shall be designated a different Interest Rate Period for 
any such issue of Bonds, all as more fully described herein. 


Owners of Bonds shall have the right to elect to have 
Bonds purchased on November 1, 1988 and on certain other dates 
described herein and, under certain circumstances described 
herein, shall be obligated to tender Bonds for purchase, in 
each case at a purchase price equal to 100% of the principal 
amount thereof, as more fully described herein. 


The Bonds are subject to mandatory, extraordinary and 


optional redemption as more fully described herein. See "The 
Bonds - Redemption of the Bonds." 
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Principal of, and redemption premium, if any, on each 
issue of Bonds will be payable at the principal corporate trust 
office of the Paying Agent named herein for such issue and 
interest thereon will be payable to the registered Owner 
thereof as of the Record Date by check or draft of the Paying 
Agent mailed to such registered owner or, at the option of any 
registered Owner of not less than $1,000,000 in aggregate 
principal amount of Bonds of such issue, by wire transfer. The 
Bonds of each issue are issuable as fully registered Bonds in 
the denomination of $5,000 or any integral multiple thereof. 


The Bonds of each issue will be special obligations 
of the respective Issuers, payable solely from the revenues and 
other moneys assigned by the Trust Indentures with respect 
thereto to secure payment of the issues, which include the 
payments required to be made by General Motors Corporation 
under the Financing Agreements. The Bonds of each issue do not 
represent or constitute a debt or pledge of the faith and 
credit of the respective Issuers or of the States of the 
respective Issuers or any political subdivisions thereof and 
will not be secured by an obligation or pledge of any moneys 
raised by taxation (See "The Issuers" herein). 


In the opinion of Bond Counsel, under existing law 
and-subject to certain conditions described in "Tax Exemption" 
herein, interest on the Bonds is exempt from Federal income tax 
and certain State taxes. 


The Bonds of each issue are offered when, as and if 
issued and received by the Underwriter, subject to approval of 
legality by King & Spalding, Atlanta, Georgia, Bond Counsel 
with respect to the DeKalb County, Georgia Bonds and the Fort 
Wayne, Indiana Bonds, Gaar & Bell, Kansas City, Missouri, Bond 
Counsel with respect to the Kansas City, Kansas Bonds, and 
McCall, Parkhurst & Horton, Dallas, Texas, Bond Counsel with 
respect to the Texas Bonds, and certain other conditions. It 
is expected that the Bonds of each issue in definitive form 
will be available for delivery in New York, New York on or 
about November 14, 1985. 


MORGAN STANLEY & COMPANY INCORPORATED 
The date of this Offering Circular is November __, 1985 


* Amount subject to change. 


DESCRIPTION OF ISSUES 


§$13,000,000* Development Authority of DeKalb County 
(Georgia) (the "DeKalb County, Georgia Issuer"); Pollution 
Control Revenue Bonds (General Motors Corporation Project), 
Series 1985; Due: November 1, 2003 (the "DeKalb County, 
Georgia Bonds"); Initial Interest Rate: a 


$31,000,000* City of Fort Wayne, Indiana; (the "Fort 
Wayne, Indiana Issuer") Pollution Control Revenue Bonds 
(General Motors Corporation Project), Series 1985; Due: 
November 1, 2005 (the "Fort Wayne, Indiana Bonds"); Initial 
Interest Rate: A 


$26,000,000* Kansas City, Kansas (the "Kansas City, 
Kansas Issuer"); Pollution Control Revenue Bonds (General 
Motors Corporation Project), Series 1985; Due: November 1, 
2005 (the "Kansas City, Kansas Bonds"); Initial Interest Rate: 
o, 


pe 





i 
$9,200,000* Trinity River Authority of Texas (the 
"Texas Issuer"); Pollution Control Revenue Bonds (General 
Motors Corporation Project), Series 1985; Due: November 1, 
2000 (the "Texas Bonds"); Initial Interest Rate: y 


Amounts subject to change. 
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Trustee: 


Co-Trustee: 


Tender Agent: 


Paying Agent: 


Remarketing Agent: 


Rate-Setting Agent: 


Company: 


NAMES OF PARTICIPANTS 


The First National Bank of Chicago, One 
First National Plaza, Suite 0126, Chicago, 
Illinois 60670, is Trustee with respect to 
each issue of Bonds other than the Texas 
Bonds. RepublicBank, National Association, 
One Dallas Centre, 9th Floor, 350 North St. 
Paul Street, Dallas, Texas 75201, is 
Trustee with respect to the Texas Bonds. 


The Home State Bank of Kansas City, 
Minnesota Avenue at 5th Street, Kansas 
City, Kansas 66101, is Co-Trustee with 
respect to the Kansas City, Kansas Bonds; 
and Summit Bank of Fort Wayne, 915 South 
Clinton Street, Fort Wayne, Indiana 46801, 
is Co-Trustee with respect to the Ft. 
Wayne, Indiana Bonds. 


The First National Bank of Chicago, One 
First National Plaza, Suite 0126, Chicago, 
Illinois 60670. 


The First National Bank of Chicago, One 
First National Plaza, Suite 0126, Chicago, 
Illinois 60670. 


Morgan Stanley & Company Incorporated, 
1251 Avenue of the Americas, 21st Floor, 
New York, New York 10020. The Remarketing 
Agent may be removed by or upon the 
direction of General Motors. 


Morgan Stanley & Company Incorporated, 

1251 Avenue of the Americas, 21st Floor, 
New York, New York 10020. The Rate-Setting 
Agent may be removed by or upon the 
direction of General Motors. 


General Motors Corporation, 767 Fifth 
Avenue, New York, New York 10153. 
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With respect to the DeKalb County, Georgia 
Bonds and Fort Wayne, Indiana Bonds, King 
& Spalding, Atlanta, Georgia; with respect 
to the Kansas City, Kansas Bonds, Gaar 

& Bell, Kansas City, Missouri; and with 
respect to the Texas Bonds, McCall, 
Parkhurst & Horton, Dallas, Texas. 


IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER 
MAY MAKE OVER-ALLOTMENTS OF THE BONDS 


$79,200, 000* 
COMPOSITE ISSUE 
POLLUTION CONTROL REVENUE BONDS 
(GENERAL MOTORS CORPORATION PROJECTS), 
SERIES 1985 


INTRODUCTORY STATEMENT 


This Offering Circular is furnished in connection 
with the offering and sale of four separate issues of pollution 
control revenue bonds (collectively, the "Bonds") each in the 
aggregate principal amount set forth in the Description of 
Issues. The Bonds are being issued to finance the costs of the 
acquisition, construction and installation of certain air and 
water pollution control facilities, solid waste disposal 
facilities and related facilities (individually, a "Project" 
and collectively, the "Projects") at the automobile or truck 
and bus assembly plants (individually, a "Plant" and 
collectively, the "Plants") owned by General Motors Corporation 
(the "Company") in Doraville, Georgia; Fort Wayne, Indiana; 
Kansas City, Kansas; and Arlington, Texas. See "THE PROJECTS". 


Each issue of Bonds will be separately issued and 
secured under a separate Trust Indenture dated as of 
November 1, 1985 (individually, the "Indenture" and 
collectively, the "Indentures") between the Issuer of such 
Bonds described in the Description of Issues (individually, a 
"Issuer" and collectively, the "Issuers") and the Trustee for 
such Bonds named under the caption "NAMES OF PARTICIPANTS" 
(individually, a "Trustee" and, collectively, the "Trustee"). 
There are co-trustees with respect to certain issues of Bonds, 
as described under the caption "NAMES OF PARTICIPANTS". 


The DeKalb County, Georgia Bonds and the Fort Wayne, 
Indiana Bonds will be payable from and secured solely by a 
pledge of payments under separate Loan Agreements between 
General Motors and the respective Issuers, dated as of 
November 1, 1985 (the "DeKalb County, Georgia Loan Agreement" 


*Amount subject to change. 
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and the "Fort Wayne, Indiana Loan Agreement", respectively, and 
collectively, the "Loan Agreements"). The Kansas City, Kansas 
Bonds will be payable from and secured solely by a pledge of 
rental payments under a Lease Agreement between General Motors 
and the, Kansas City, Kansas Issuer, dated as of November 1, 
1985 (the "Kansas City, Kansas Lease Agreement"). The Kansas 
City, Kansas Bonds are unconditionally guaranteed by General 
Motors under a Guaranty Agreement dated as of November 1, 1985 
between General Motors and the Trustee (the "Guaranty"). The 
Texas Bonds will be payable from and secured solely by pledge 
of purchase price payments under an Installment Sale Agreement 
between General Motors and the Texas Issuer, dated as of 
November 1, 1985 (the "Texas Sale Agreement"). The Loan 
Agreements, the Kansas City, Kansas Lease Agreement and the 
Texas Sale Agreement are individually referred to herein as a 
"Financing Agreement" and collectively referred to herein as 
the "Financing Agreements". 


The Bonds of each issue contain substantially the 
same terms and provisions as, but are entirely separate from 
the Bonds of the other issues. The Bonds of one issue are not 
payable from or entitled to any revenues or payments delivered 
to the Trustee in respect of the Bonds of the other issues. 
Each issue is separately secured under the related Indenture. 
The amounts pledged for the payment of each issue will be held’ 
by the Trustee in a separate Bond Fund established under the 
related Indenture. The mechanisms for adjusting the Adjusted 
Rate (as hereinafter defined) and for conversion to a Fixed 
Rate (as hereinafter defined) may result in a rate of interest 
for the Bonds of one issue different from that of the Bonds of 
all or any other issues. Redemption of the Bonds of one issue 
may be made in the manner described below without redemption of 
the Bonds of all or any other issues, and a default in respect 
of one issue will not in and of itself constitute a default in 
respect of any other issue; however, the same occurrence may 
constitute a default with respect to each issue of Bonds. 





Morgan Stanley & Company Incorporated (the 
"Underwriter) has agreed to purchase the Bonds at a purchase 
price of % of the principal amount thereof, plus accrued 
interest. The Bond Purchase Agreements with respect to each 


issue provide that the obligations of the Underwriter are 
subject to certain conditions precedent and that the 
Underwriter will be obligated to purchase all of the Bonds of 
an issue if any of the Bonds of such issue are purchased. The 
initial public offering price set forth on the cover of this 
Offering Circular and concessions in transactions with 
securities dealers may be changed by the Underwriter. The 
Bonds may be offered and sold to certain dealers (including 
dealers depositing such Bonds into investment trust accounts or 
funds) and others at prices lower than the initial public 
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offering price. General Motors has agreed to indemnify the 
Underwriter against certain civil liabilities. This Offering 
Circular has been prepared by General Motors for use by the 
Underwriter in the offering. 


Brief descriptions of the issuers, the Projects, the 
Bonds, the Indentures and the Financing Agreements are included 
in this Offering Circular and information concerning General 
Motors is contained in Appendix A hereto. Such descriptions 
and information do not purport to be comprehensive or 
definitive. The descriptions and summaries herein of the 
Indentures and the Financing Agreements are qualified in their 
entirety by reference to such documents, which are available 
for inspection at the principal corporate trust office of the 
Trustee. During the period of the offering, copies of such 
documents may be obtained from the Underwriter. 


All references to the Bonds are qualified in their 
entirety by the definitive forms thereof and by the information 
with respect thereto included in the aforementioned documents. 


THE ISSUERS 


: The four separate Issuers are described under the 
caption "DESCRIPTION OF ISSUES". Each Issuer is authorized 
under the laws of its State to issue its issue of Bonds for the 
purpose of financing the related Project and to enter into the 
related Financing Agreement and related Indenture. Each issue 
of Bonds will be special limited obligations of the Issuer, and 
will not constitute or give rise to a debt or pledge of the 
general credit or taxing power of its State or any political 
subdivision thereof, and will not be secured by an obligation 
or pledge of any moneys raised by taxation. 


THE PROJECTS 


Each of the Projects consists of the acquisition, 
construction and installation of pollution control equipment 
and related facilities at the automobile or truck and bus 
assembly plants in Doraville, Georgia, Fort Wayne, Indiana, 
Kansas City, Kansas and Arlington, Texas. The proceeds of each 
Bond issue will be used as follows: 


Georgia Kansas 


Project Costs $ $ 
Issuance Costs 
Underwriter's 


Discount 
Total Bond 
Proceeds $13,000,000 $26,000,000 
Indiana Texas 
Project Costs $ $ 
Issuance Costs 
Underwriter's 
Discount 
Total Bond 
Proceeds $31,000,000 S- 9-200000 
THE BONDS 
General 


Each issue of Bonds will be independent of the 
others, and a default in respect of one of the issues will not 
of itself constitute a default with respect to any other issue; 
however, the same occurrence may constitute a default with 
respect to each issue of Bonds. The issues contain 
substantially the same terms and provisions and the following 
is a summary of certain provisions of the issues (except where 
specifically stated otherwise). Reference is hereby made to 
the respective Bonds and the respective Indentures in their 
entirety for the detailed provisions of the Bonds. 


The Bonds of each issue shall be issued as fully 
registered Bonds without coupons in denominations of $5,000 
each or any integral. multiple thereof. 


The Bonds of each issue as originally issued 
hereunder shall be dated November 1, 1985. The Bonds of each 
issue will bear interest from November 1, 1985 to and including 
October 31, 1988, at the rate stated herein under the caption 
"DESCRIPTION OF ISSUES". Thereafter, each issue of Bonds will 
bear interest at the applicable Adjusted Rate for each three 
year period from and after November 1, 1988, unless General 
Motors shall designate a different Interest Rate Period for any 
such issue of Bonds. The Bonds of each issue will mature on 
the date shown under the caption "DESCRIPTION OF ISSUES". Any 
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owner of the Bonds has the option of tendering the Bonds to the 
Tender Agent for purchase at certain times and, under certain 
circumstances described herein, has an obligation to tender the 
Bonds to the Tender agent for purchase in accordance with the 
provisions of the Indentures as set forth under "THE BONDS - 
Purchase of Bonds" below. 


Interest on each issue of Bonds shall be payable 
initially on May 1, 1986 and on each November 1 and May 1 
thereafter unless another Interest Payment Date is applicable 
under the terms of the Indentures. Thereafter, interest on 
each issue of Bonds shall be paid in arrears on each Interest 
Payment Date. Prior to Fixed Rate Conversion and during any 
Interest Rate Period other than a Long Rate Period, interest 
accrued on an issue of Bonds during such period shall be 
computed on the basis of a 365 or 366-day year, as applicable, 
for the number of days actually elapsed. During a Long Rate 
Period and on and after the Fixed Rate Conversion Date, 
interest accrued on an issue of Bonds during such period shall 
be computed on the basis of a 360-day year, consisting of 
twelve thirty-day months. 


The principal of and the redemption premium (if any) 
and the interest on the Bonds of each issue shall be payable in 
lawful money of the United States of America. The principal of 
and redemption premium (if any) on Bonds of each issue shall be 
payable at the Principal Office of the Paying Agent upon the 
presentation and surrender of the Bonds as the same become due 
and payable. Subject to the provisions of the next paragraph, 
the interest on each issue of Bonds shall be paid by check 
drawn upon the Paying Agent and mailed to the persons in whose 
names the Bonds are registered on the registration books 
maintained by the Bond Registrar at the close of business on 
the Record Date next preceding each Interest Payment Date. 


A holder of $1,000,000 or more in aggregate principal 
amount of Bonds of an issue may submit to the Trustee or, with 
respect to the Texas Bonds, the Paying Agent not less than 
fifteen days before an Interest Payment Date a written notice 
that interest on such Bonds shall be payable by wire transfer 
to such holder (which notice may provide that it will remain in 
effect until changed or revoked); provided, however, that if 
the duration of any Interest Rate Period is less than fifteen 
days, a holder of Bonds of an issue in an aggregate principal 
amount of $1,000,000 or more may submit such notice to the 
Trustee or, with respect to the Texas Bonds, the Paying Agent 
by 11:00 a.m., New York City time, on the Business Day 
immediately preceding the Interest Payment Date. 


If any payment of interest or principal or redemption 
premium on an issue of Bonds is due on a date that is not a 
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Business Day, payment shall be made on the next succeeding 
Business Day with the same force and effect as if made on the 
date which is fixed for such payment, and interest shall accrue 
based on the Schedule contained on page 12 herein. 
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Definitions 


"Adjusted Rate" means the rate of interest payable on 
each issue of Bonds prior to Fixed Rate Conversion, determined 
for each Interest Rate Period as herein described. See "THE 
BONDS - Interest Rate Periods” 


"Business Day" means any day on which banks located 
in the cities in which the principal offices of the Trustee, 
the Tender Agent and the Remarketing Agent are located are not 
required or authorized to remain closed and on which the New 
York Stock Exchange is not closed. 


"Daily Rate" means the rate of interest borne DY the 
related issue of Bonds in any Daily Rate Period. 


"Daily Rate Period" means an Interest Rate Period 
during which the rate of interest borne by the related issue of 
Bonds is adjusted daily as described herein. See "THE BONDS - 
Interest Rate Periods" 


"Fixed Rate" means the rate of interest borne by the 
related issue of Bonds after Fixed Rate Conversion through 
maturity determined as described herein. 


"Fixed Rate Conversion" means the conversion of the 
interest rate on an issue of Bonds to the Fixed Rate as 
described herein. 


"Fixed Rate Conversion Date" means the date upon 
which an issue of Bonds begins to bear interest at the Fixed 
Rate. 


"Interest Rate Period" means the interval from and 
including the Rate Adjustment Date to but excluding the next 
subsequent Rate Adjustment Date, and may be a Daily, Weekly, 
Monthly, Quarterly or Long Rate Period, except that the first 
Interest Rate Period shall be the period from November 1, 1985 
to and including October: 31, -1988. 


"Long Rate" means the rate of interest borne by the 
related issue of Bonds in any Long Rate Period. 


"Long Rate Period" means an Interest Rate Period 


equal to six months or any multiple of six months. See "THE 
BONDS - Interest Rate Periods" 
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"Mandatory Tender Date" means any date on which the 
related issue of Bonds shall be subject to mandatory tender for 
purchase pursuant to the Indenture. See "THE BONDS - Purchase 
of Bonds". 


"Minimum Rate" means the rate, to be determined by 
the Rate-Setting Agent with respect to any Quarterly Rate 
Period or Long Rate Period or Fixed Rate Conversion, below 
which the Adjusted Rate for such Quarterly Rate Period or Long 
Rate Period or Fixed Rate upon Fixed Rate Conversion may not 
be established. 


"Monthly Rate" means the rate of interest borne by 
the related issue of the Bonds in any Monthly Rate Period. 


"Monthly Rate Period" means an Interest Rate Period 
during which the rate of interest borne by the related issue of 
Bonds is adjusted monthly as described herein. See - "THE 
BONDS - Interest Rate Periods". 


"Notice of Period Adjustment Date" means the notice 
distributed to the Notice Parties and to the bondholders of a 
Period Adjustment Date. 


"Notice Parties" means the Issuer (and, with respect 
to the Texas Bonds, the Issuer Representative), the Trustee, 
any Co-Trustee, the Remarketing Agent, the Tender Agent, the 
Company, the Bond Registrar, any Co-Bond Registrar, the Paying 
Agent, any Co-Paying Agent and the Rate-Setting Agent, 
provided, however, that with respect to any party which is 
giving or sending a required notice hereunder, "Notice Parties" 
shall not include the party giving or sending such notice. 


"Owner Election Notice" means a written instruction 
of the owner of a Bond of an issue, conforming to the 
requirements of the related Indenture, delivered to the Tender 
Agent on or prior to the date upon which such Bond is subject 
to mandatory tender for purchase or to Fixed Rate Conversion, 
evidencing such owner's election to remain the owner of such 
Bond subsequent to such the Mandatory Tender Date. 


"Period Adjustment Date" means the date on which an 
Interest Rate Period is adjusted. 


"Purchase Date" means (i) the Business Day designated 
by the owner of a Bond in a Tender Notice as the date for 
purchase by the Tender Agent of such Bond and (ii) any 
Mandatory Tender Date, as described herein. See "THE BONDS - 
Interest Rate Periods" and "Purchase of Bonds". 


"Purchase Price" means an amount equal to the 
principal amount of any Bond tendered or deemed tendered 
pursuant to an Indenture, plus accrued and unpaid interest 
thereon to the Purchase Date. 
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"Quarterly Rate" means the rate of interest borne by 
the related issue of Bonds in any Quarterly Rate Period. 


"Quarterly Rate Period" means an Interest Rate Period 
during which the rate of interest borne by the related issue of 
Bonds is adjusted quarterly as described herein. See "THE 
BONDS - Interest Rate Periods". 


"Rate Adjustment Date" means the date on which the 
interest rate on the related issue of Bonds is changed. 


"Rate Determination Date" means the date on which the 
interest rate on the related issue of Bonds is changed. 


"Record Date" means, with respect to any Interest 
Payment Date in a Long Rate Period or after Fixed Rate 
Conversion, the close of business on the fifteenth day of the 
month next preceding such Interest Payment Date, or, if such 
day shall not be a Business Day, the immediately preceding 
Business Day, and with respect to any Interest Payment Date in 
a Daily, Weekly, Monthly or Quarterly Rate Period, the close of 
business on the Business Day immediately preceding such 
Interest Payment Date. 


"Short Rate Period" means any Interest Rate Period 
during which the related issue of Bonds bears interest at a 
Daily Rate, Weekly Rate or Monthly Rate. 


"Tender Notice" means written notice of an owner 
delivered to the Tender Agent or in the case of a Daily Rate 
Period, irrevocable telephone notice by an owner to the 
Remarketing Agent, evidencing an owner's election to tender 
Bonds. 


"Undelivered Bonds" means (1) Bonds which are deemed 
to have been purchased as provided in the related Indenture, or 
(2) Bonds for which a Tender Notice has been received, but, in 
either case, which have not been surrendered to the Tender 
Agent. 


"Weekly Rate" means the rate of interest borne by the 
related issue of Bonds in any Weekly Rate Period. 


"Weekly Rate Period" means an Interest Rate Period 
during which the rate of interest borne by the related issue of 
Bonds is adjusted weekly as described herein. See "THE BONDS - 
Interest Rate Periods". 


Interest Rate Periods 


The Interest Rate Period for each issue of Bonds from 
November 1, 1985 until further designation by General Motors 
will be, a Long Rate Period consisting of three years and ending 
on November 1, 1988. Unless Fixed Rate Conversion has 
occurred, from time to time, General Motors may designate an 
alternate Interest Rate Period with respect to each issue of 
Bonds (with respect to the Texas Bonds, confirmed by the Issuer 
Representative) by giving written notice to the Trustee in 
accordance with "Notice of Period Adjustment Date" below and 
(except for a change from one Short Rate Period to another 
Short Rate Period) by delivering to the Trustee prior to or at 
the same time as the notice described above an opinion of Bond 
Counsel to the effect that the designation of the new Interest 
Rate Period (1) is lawful under the State law governing the 
issuance of the Bonds of such issue as to which a new Interest 
Rate Period is being designated and is permitted by the related 
Indenture, and (2) will not cause the interest payable on such 
issue of Bonds to become subject to Federal income taxation. 
No such designation of an alternate Interest Rate Period shall 
be effective unless such opinion is received. If, at the end 
of any Interest Rate Period for any issue of Bonds, General 
Motors does not designate an alternate Interest Rate Period as 
described above, the next succeeding Interest -Rate Period for 
such issue of Bonds shall be of the same length as the Interest 
Rate Period then ending; provided, however, no Interest Rate 
Period shall extend beyond the final maturity date of the Bonds 
of such issue. The Period Adjustment Date for any Interest 
Rate Period except a Long Rate Period shall be the final 
Interest Payment Date for the then effective Interest Rate 
Period, and for any Long Rate Period, shall be the first 
calendar day of the month in which the final Interest Payment 
Date for the then effective Interest Rate Period occurs. 


Upon receipt of such notice from General Motors, the 
Trustee shall notify each owner of Bonds of such issue in 
accordance with "Notice of Period Adjustment Date" below of 
the new Interest Rate Period designated and of the Interest 
Payment Date, Rate Determination Date, Rate Adjustment Date, 
Tender Notice, Purchase Date and the Owner Election Notice 
provision for such Interest Rate Period. 
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31.0% 
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Interest on each issue of Bonds shall accrue at the 
Adjusted Rate during each Interest Rate Period from and 
including the first day of such Interest Rate Period to and 
including the last day of such Interest Rate Period as 
described below: 


First Day Last Day 
(i) Short Rate First Business Day immediately 
Periods Day of each month preceding the 
first Business 
Day of the next 
month * 
(ii) Quarterly First Business Day immediately 
Rate Period Day of the month preceding the first 
Business Day of the 
next Interest Rate 
Period * 
(iii) Long Rate First calendar Last calendar day 
Period day of the first of the last month 
month of such of such Long Rate 
Long Rate Period Period 
* Provided, if the next Interest Rate Period is a Long Rate 


Period, interest shall accrue through the last day of the month 
at the applicable Short Rate or Quarterly Rate, and thereafter 
to but excluding the first Business Day of the next month at 
the applicable Long Rate. 


Adjusted Rate 


For the period from and including November 1, 1985 
through the initial Interest Rate Period, the Bonds of each 
issue shall bear interest at the rates set forth under the 
caption "DESCRIPTION OF ISSUES". Thereafter, during each 
Interest Rate Period prior to Fixed Rate Conversion, the Bonds 
of each issue shall bear interest at the Adjusted Rate 
determined as set forth below: 


(1) The Rate-Setting Agent shall determine the 
Adjusted Rate for each issue in accordance with the 
related Indenture on the Rate Determination Date. The 
Adjusted Rate for each issue shall be that interest rate 
which, in the determination of the Rate-Setting Agent, 
would result as nearly as practicable in the market value 
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of the Bonds of such issue on the Rate Adjustment Date 
being 100% of the principal amount thereof. The Adjusted 
Rate so determined (and, with respect to the Texas Bonds, 


‘confirmed by the Issuer Representative) shall become 


effective on the next succeeding Rate Adjustment Date. 


(2) For any Quarterly Rate Period or Long Rate 
Period, the Rate-Setting Agent shall determine the Minimum 
Rate for each issue of Bonds between the thirty-fifth and 
thirtieth days prior to the Period Adjustment Date and 
each Rate Adjustment Date in accordance with paragraph (3) 
below and shall give notice to the Notice Parties of such 
Minimum Rate at least thirty days prior to the Period 
Adjustment Date or such Rate Adjustment Date. The Trustee 
will give notice to the owners of each issue of Bonds on 
of prior to.-the thirtieth; day prior to: the: Period 
Adjustment Date and each Rate Adjustment Date for a 
Quarterly Rate Period or Long Rate Period stating (a) such 
Minimum Rate and the date of the determination thereof, 

(b) that the interest rate to be borne by all of the Bonds 
of each issue for such Interest Rate Period will be a rate 
not less than the Minimum Rate, (c) for any Long Rate 
Period, the last day on which an owner of a Bond of such 
issue may give (i) the Owner Election Notice required for 
Bonds of such issue to be retained by the owner, if the 
Long Rate Period beginning on the next succeeding Rate 
Adjustment Date is of a different length than the Long 
Rate Period then ending, or (ii) the Tender Notice 
required for Bonds of such issue to be purchased by the 
Tender Agent on the first day of such Long Rate Period, if 
the Long Rate Period beginning on the next succeeding Rate 
Adjustment Date is the same length as the Long Rate Period 
then ending, and (d) the method by which, after the Rate 
Determination Date, owners of the Bonds of each issue may 
ascertain the interest rate to be borne by the Bonds 
during such Interest Rate Period. 


(3) In determining the Adjusted Rate for each issue 
pursuant to the Indentures, the Rate-Setting Agent shall 
take into account to the extent applicable (a) market 
interest rates for comparable securities held by 
tax-exempt open-end municipal bond funds or other 
institutional or private investors with substantial 
portfolios (i) with interest rate adjustment periods and 
demand purchase options substantially identical to the 
Bonds, (ii) bearing interest at a variable rate intended 
to maintain a value equal to 100% of the principal amount 
thereof, and (iii) rated by a national credit rating 
agency in the same or a similar category as the Bonds; (b) 


wise 


other financial market rates and indices which may have a 
bearing on the Adjusted Rate (including but not limited to 
rates borne by commercial paper, tax-exempt commercial 


‘paper, HUD project notes, Treasury Bills, commercial bank 


prime rates, certificate of deposit rates, federal funds 
rates, the London Interbank Offered Rate, indices 
maintained by The Bond Buyer, and other publicly available 
tax-exempt interest rate indices); (c) general financial 
market conditions (including current forward supply); and 
(d) industry, economic or financial conditions which may 
affect or be relevant to the Bonds. In addition, in 
determining the Adjusted Rate for the Bonds of each issue, 
the Rate-Setting Agent shall base such rate on marketing 
efforts with, or solicitations of proposals from, not less 
than five institutional or money fund investors or other 
entities or individuals (other than the Rate-Setting Agent 
or General Motors) who customarily purchase tax-exempt ; 
securities comparable to the Bonds. Whenever the 
Rate-Setting Agent is required to establish a Minimum Rate 
pursuant to the Indenture for an issue of Bonds, the 
Rate-Setting Agent shall establish the Minimum Rate by 
making a determination of the Adjusted Rate as if such 
Adjusted Rate were being calculated on such date. The 
Minimum Rate shall be no less than 80% of the Adjusted 
Rate determined by the Rate-Setting Agent on the date of 
such determination. 


(4) The detemination by the Rate-Setting Agent of 
the Adjusted Rate and the Minimum Rate to be borne by the 
Bonds of an issue shall be conclusive and binding on the 
owners of the Bonds and the other Notice Parties. Failure 
by the Trustee to give any notice required under the 
Indentures, or any defect therein, shall not affect the 
interest rate borne by the Bonds of an issue or the rights 
of the owners thereof pursuant to the Indentures to cause 
the purchase of such Bonds (See "THE BONDS - Purchase of 
Bonds"). 


(5) If for any reason the position of Rate-Setting 
Agent for any one or more issues is vacant or the 
Rate-Setting Agent fails to act on the Rate Determination 
Date for any one or more issues, the Adjusted Rate for 
such issue or issues shall be determined by the Trustee in 
accordance with this subparagraph (5). The Trustee shall 
calculate the Adjusted Rate which rate shall be equal to 
1L00%.: 97%, 92%, 86%, B0 oE 70%. of the li-Bond fndex for 
the most recent period (as published in The Bond Buyer) if 
the length of such Interest Rate Period equals or exceeds 
fifteen, thirteen, ten, seven, five or two years, 
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respectively. If the length of such Interest Rate Period 
is less than two years but greater than six months, the 
Adjusted rate for such Interest Rate Period shall be 65% 
of the 11-Bond Index. If the length of such Interest Rate 
Period is six months or less, the Adjusted Rate for such 
Interest Rate Period shall be 115% of The Bond Buyer 
Tax-Exempt Prime Commercial Paper Rate (30 days) for the 


most recent period. 


(6) Anything in the Indentures or in the Bonds to 
the contrary notwithstanding, no payment constituting 
interest on the Bonds of any issue shall be required to 
the extent that (i) it exceeds 15% per annum, or (ii) the 
receipt of such payment by the holder of any Bond of any 
issue would be contrary to the provisions of law 
applicable to such holder which limit the maximum rate of 
interest which may be charged or collected by such holder. 


Conversion of Interest Rate on Bonds 


At the option of an Issuer upon the direction of 
General Motors, the rate of interest payable on the related 
issue of Bonds shall be permanently converted from an Adjusted 
Rate to a Fixed Rate until the final maturity date of such 
issue of Bonds. General Motors may direct an Issuer to convert 
the interest rate on the related issue of Bonds from an 
Adjusted Rate to a Fixed Rate without directing a conversion of 
the interest rate on any other issue of Bonds. The Fixed Rate 
Conversion Date for an issue of Bonds shall be any Rate 
Adjustment Date for which the applicable notices described 
below have been given. After Fixed Rate Conversion, the 
Interest Payment Dates with respect to the Bonds bearing 
interest at the Fixed Rate shall be the first day of the 
seventh month (including the month in which the Fixed Rate 
Conversion Date occurs) after the Fixed Rate Conversion Date, 
and the first day of each sixth month thereafter. 


No Fixed Rate shall be established for any issue of 
Bonds unless, on or before thirty-five days prior to the Fixed 
Rate Conversion Date, an opinion of Bond Counsel has been 
delivered to the Trustee to the effect that the Fixed Rate 
Conversion in accordance with the provisions of the related 
Indenture (1) is lawful under the State law governing the 
issuance of the issue of Bonds subject to such Fixed Rate 
Conversion and is permitted by such Indenture, and (2) will not 
cause the interest payable on the Bonds of such issue to become 
subject to Federal income taxation. Such opinion of Bond 
Counsel shall be confirmed by such Bond Counsel on the Fixed 
Rate Conversion Date. 


athe 


The Rate-Setting Agent shall, between thirty-five and 
thirty days prior to the Fixed Rate Conversion Date for an 
issue of Bonds, establish a Minimum Rate for the Bonds of such 
issue by making a determination of the Fixed Rate as if such 
Fixed Rate were being calculated on such date. The Minimum 
Rate shall be no less than 80% of the Fixed Rate determined by 
the Rate-Setting Agent on such date. 


Unless General Motors exercises its option not to 
convert as described below, the Trustee shall mail a notice to 
each owner of the Bonds with respect to which the Fixed Rate 
Conversion will occur not less than thirty days prior to the 
Fixed Rate Conversion Date stated in the notice from General 
Motors, stating: 


(1) that the interest rate on the Bonds of such 
issue shall be converted to a Fixed Rate unless Bond 
Counsel does not deliver, on the Fixed Rate Conversion 
Date, the confirmation of its opinion required by the 
Indenture; 


(2) the Fixed Rate Conversion Date; 
(3) the date the Fixed Rate shall be determined; 


(4) the Minimum Rate at which the Fixed Rate may be 
established; 


(5) the Interest Payment Dates; 


(6) that after Fixed Rate Conversion the owners of 
the Bonds of such issue will no longer have the right to 
tender Bonds to the Tender Agent for purchase, specifying 
the last times and dates prior to the Fixed Rate 
Conversion Date on which such Bonds must be delivered for 
purchase, and upon which notice must be given; and 


(7) that all Bonds of such issue will be purchased 
pursuant to the related Indenture on the Fixed Rate 
Conversion Date except Bonds which the owners shall have 
directed the Tender Agent not to so purchase as provided 
in such Indenture. 


General Motors shall have the option, to be exercised 
prior to the thirtieth day prior to the Fixed Rate Conversion 
Date, to cancel its election to convert the Bonds of an issue 
to a Fixed Rate. General Motors shall give any such notice to 
the Notice Parties in writing. If General Motors cancels its 
election to convert the Bonds of an issue to a Fixed Rate, the 
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Bonds of such issue shall continue to bear interest at the 
Adjusted Rate. 


Between the fifteenth day prior to the Fixed Rate 
Conversion Date and the Fixed Rate Conversion Date for which 
the foregoing notice was given, the Trustee shall give notice 
to each owner of the Bonds of such issue who has delivered an 
Owner Election Notice (See "THE BONDS - Purchase of Bonds"), 
which shall state the Fixed Rate. 


Upon the date stated in the Fixed Rate Conversion 
notice for determination of the Fixed Rate for an issue of 
Bonds, the Rate-Setting Agent shall determine the Fixed Rate 
for the Bonds subject to Fixed Rate Conversion as that rate 
which, in the determination of the Rate-Setting Agent, would 
result as nearly as practicable in the market value of such 
Bonds on the Fixed Rate Conversion Date being 100% of the 
principal amount thereof. In determining the Fixed Rate with 
respect to an issue of Bonds, the Rate-Setting Agent shall take 
into account to the extent applicable (1) market interest rates 
for comparable securities which are held by institutional and 
private investors with substantial portfolios (a) with a term 
equal to the period to maturity remaining on the Bonds of such 
issue, (b) the interest on which is exempt from Federal income 
taxation, (c) rated, if the Bonds of such issue are rated, by a 
national credit rating agency in the same or a similar rating 
category as the Bonds of such issue, and (d) with redemption 
provisions similar to those of the Bonds of such issue; (2) 
other financial market rates and indices which have a bearing 
on the Fixed Rate (including but not limited to rates borne by 
industrial development bonds, pollution control revenue bonds, 
public power bonds, housing bonds, other revenue bonds, general 
obligation bonds, United States Treasury obligations, 
commercial bank prime rates, certificate of deposit rates, 
Federal funds rates, indices maintained by The Bond Buyer and 
other publicly available tax-exempt interest rate indices); (3) 
general financial market conditions (including current forward 
supply); and (4) industry, economic or financial conditions 
which may affect or be relevant to the Bonds of such issue. In 
addition, in determining the Fixed Rate with respect to an 
issue of Bonds, the Rate-Setting Agent shall base such rate on 
marketing efforts with, or solicitations of proposals from, not 
less than five institutional or money fund investors or other 


entities or individuals (other than the Rate-Setting Agent or 


General Motors) who customarily purchase tax-exempt securities 
comparable to the Bonds of such issue. Upon the date stated in 
the Fixed Rate Conversion notice as the Fixed Rate Conversion 
Date, the Fixed Rate shall be effective and shall be equal to 
the rate so determined by the Rate-Setting Agent. 
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The determination of the Minimum Rate and the Fixed 
Rate for an issue of Bonds by the Rate-Setting Agent in 
accordance with the Indentures be conclusive and binding on the 
owners of the Bonds subject to Fixed Rate Conversion and the 
other Notice Parties. 


If for any reason the position of Rate-Setting Agent 
is vacant for any one or more issues or the Rate-Setting Agent 
for any one or more issues fails to act by the Fixed Rate 
Conversion Date, the Fixed Rate with respect to such issue or 
issues of Bonds subject to Fixed Rate Conversion shall be 
determined by the Trustee in accordance with this paragraph and 
shall be equal to the interest rate computed by multiplying (x) 
the 11-Bond Municipal Bond Index as reported in the most recent 
issue published prior to the date of computation of The Bond 
Buyer (or any successor publication thereto) by (y) the 
percentage shown in the tables below applicable to such issue 
as of the date of computation of the Fixed Rate for such issue 
of Bonds: 


DeKalb County, Georgia Bonds 


Computation Dates Applicable 
(inclusive) Percentage 
Date of delivery through LOSS, 
October 31, 1986 
November 1, 1986 through LUSA 
October 31, 1989 
November 1, 1989 through 97% 
October 31, 1992 
November 1, 1992 through 93% 
October 31, 1995 
November 1, 1995 through 86% 
October 31, 1998 
November 1, 1998 through 80% 
October .31, 2001 
October 31, 2001 and thereafter Fisy 
=s 


Fort Wayne, 


Computation Dates 


(inclusive) 


Date of delivery 
October 31, 1987 
November 1, 1987 
October 31, 1990 
November 1, 1990 
October 31, 1993 
November 1, 1993 
October 31;:- 1996 
November 1, 1996 
October 31, 1999 
November 1, 1999 
October 31, 2002 
November 1, 2002 


Kansas City, 


through 
through 
through 
through 
through 


through 


and thereafter 


Computation Dates 


(inclusive) 


Date of delivery 
October 31, 1987 
November 1, 1987 
October 31, 1990 
November 1, 1990 
October 31, 1993 
November 1, 1993 
October 31, 1996 
November 1, 1996 
October "317 1999 
November 1, 1999 
October 31, 2002 
November 1, 2002 


through 
through 
through 
through 
through 


through 


and thereafter 


Texas Bonds 


Computation Dates 


(inclusive) 


Date of delivery 
October 31, 1986 
November 1, 1986 
October 31, 1989 
November 1, 1989 
October 31,. 1992 
November 1, 1992 
October 3171995 
November 1, 1995 


through 
through 
through 
through 


through 


through October 31, 1998 


November 1, 1998 and thereafter 


Indiana Bonds 


Kansas Bonds 


Applicable 
Percentage 


105% 
103% 
97% 
93% 
86% 
80% 


70% 


Applicable 
Percentage 


105% 
103% 
97% 
93% 
86% 
80% 


7O% 


Applicable 
Percentage 


100% 
97% 
93% 
86% 
80% 


70% 
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935 
936 
93.7 
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Upon any Fixed Rate Conversion as provided in the 
Indenture, the Bonds subject to Fixed Rate Conversion shall be 
subject, to mandatory tender for purchase in accordance with the 
related Indenture, and the owners shall be notified of the 
Fixed Rate Conversion as provided therein and shall have the 
right to continue to own Bonds subject to such tender for 
purchase as provided in such Indenture. (See "THE BONDS - 
Purchase of Bonds"). 


Purchase of Bonds 


Optional Tender for Purchase. During any Daily, 
Weekly, Monthly, Quarterly or Long Rate Period, a Bond of any 


issue shall be purchased by the Tender Agent in accordance with 
the related Indenture on any Purchase Date at the Purchase 
Price thereof upon the demand of the owner. As a condition 
precedent to the purchase of Bonds on any Purchase Date, the 
owner must deliver to the Tender Agent (i) a Tender Notice not 
later than the time specified in the related Indenture which, 
in the case of a tender during a Weekly Rate Period or Monthly 
Rate Period, specifies the proposed Purchase Date which must be 
at least the seventh day (which day must be a Business Day) 
following receipt of the Tender Notice and (ii) the Bonds, 
together with an appropriate instrument of transfer or a blank 
bond power, not later than 12:00 Noon (New York City time) on 
the Purchase Date during any period other than a Quarterly Rate 
Period or a Long Rate Period, and not later than 3:00 P.M. (New 
York City time) on a date at least fifteen days prior to the 
Purchase Date during any Quarterly or Long Rate Period. Owners 
delivering Bonds to the Tender Agent on the Purchase Date after 
12:00 Noon (New York City time) during a Daily, Weekly or 
Monthly Rate Period shall not be entitled to receive payment 
from the Tender Agent until the Business Day following the 
Purchase Date. 


Provided the Tender Notice is delivered by the times 
and in the manner specified herein, tendered Bonds shall be 
purchased by the Tender Agent on the Purchase Date described in 
the chart contained on pages 10 and 11 hereof. 


Any Tender Notice received by the Tender Agent shall 
be effective upon receipt and shall be irrevocable. 


Mandatory Tender for Purchase. The Bonds of each 


issue shall be subject to mandatory tender for purchase prior 
to maturity (1) on the Period Adjustment Date for such Bonds 
relating to (i) any Long Rate Period or (ii) any Daily, Weekly, 
Monthly or Quarterly Rate Period immediately following a Long 
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Rate Period and (2) on the Fixed Rate Conversion Date (each a 
"Mandatory Tender Date") for such Bonds at a purchase price 
equal to 100% of the principal amount thereof plus accrued 
interest to the date of purchase; except that there shall not 
be so purchased, (1) Bonds as to which the owner has timely 
submitted an Owner Election Notice, (2) Bonds issued in 
exchange for or upon the registration of transfer of Bonds 
referred to in clause (1) above, and (3) portions of principal 
amount of Bonds in authorized denominations or integral 
multiples thereof referred to in clauses (1) and (2) above. 


The Trustee shall, upon Fixed Rate Conversion, give 
notice to each owner of Bonds subject to such Fixed Rate 
Conversion that his Bond is subject to mandatory tender for 
purchase pursuant to the related Indenture (See "THE BONDS - 
Conversion of Interest Rate on Bonds"). 


In connection with any mandatory tender for purchase 
of an issue of Bonds on the Period Adjustment Date of any Long 
Rate Period, the Trustee shall not less than thirty days prior 
to the Period Adjustment Date mail a notice of mandatory tender 
for purchase to each owner of Bonds of such issue which in 
substance shall state the following: 


(1) the Period Adjustment Date (which date shall be 
the Mandatory Tender Date); 


(2) if applicable, the Minimum Rate at which the 
Long Rate may be established; 


(3) the date on which the Rate-Setting Agent will 
determine the actual Adjusted Rate; and 


(4) that all owners of Bonds who have not given an 
Owner Election Notice as provided in the related Indenture 
shall be deemed to have tendered their Bonds for purchase 
on the Mandatory Tender Date. 


Any owner of Bonds who decides to continue to own his 
Bonds after the Mandatory Tender Date must deliver to the 
Tender Agent, at its principal office (as identified in the 
notice of purchase) between thirty days and fifteen days prior 
to the Mandatory Tender Date, as the case may be, an Owner 
Election Notice stating in substance the following: 


(1) that the owner acknowledges the matters set 


forth in the notice of purchase delivered pursuant to the 
related Indenture; 


ge 


106 


(2) that the owner has decided to continue to own 
his Bonds or portions thereof so called for purchase after 
the Mandatory Tender Date, and identifying such Bonds or 
portions by series, number and denomination; 


(3) that the Tender Agent is directed not to 
purchase such Bonds or portions thereof; and 


(4) that such instrument delivered by the owner is 
binding on subsequent owners of such Bonds (or the 
applicable portion thereof). 


Owners of Bonds not providing the Tender Agent with 
the Owner Election Notice described above shall be required to 
tender their Bonds for purchase on the Mandatory Tender Date at 
the Purchase Price. Any Undelivered Bonds on the Mandatory 
Tender Date for which there has been irrevocably deposited in 
trust with the Trustee amounts sufficient to pay the Purchase 
Price of the Undelivered Bonds, shall be deemed to have been 
tendered in accordance with the provisions of the related 
Indenture. In the event of a failure by an owner (other than 


an owner who has delivered the Owner Election Notice) to tender 
his Bonds on or prior to the Mandatory Tender Date, such owner 
shall not be entitled to an ayment (including any interest 
accrued subsequent to the Mandatory Tender Date) other than the 
Purchase Price for such Undelivered Bonds, and any Undelivered 
Bonds shall no longer be entitled to the benefits of the 
related Indenture, except for the purpose of payment of the 
Purchase Price therefor and interest thereon to the Mandatory 


Tender Date. 


In the case of the Texas Bonds only, all of the 
foregoing notices to be given by the Trustee shall be given by 
the Tender Agent for the Texas Bonds. 


Special Provisions for Investment Companies 


Any owner which identifies itself as an Investment 
Company, in lieu of giving a Tender Notice to the Tender Agent 
as described above, may elect to deliver such Notice to the 
Trustee. In addition, in order to receive payment of the 
Purchase Price of tendered Bonds on the Purchase Date, an 
Investment Company may, in lieu of delivering Bonds to the 
Tender Agent, deliver such Bonds to the Trustee. 


With respect to any Long Rate Period, an Investment 


Company may deliver its Bonds for purchase to the Tender Agent 
on the Purchase Date if it irrevocably notifies the Tender 


ae 


Agent during the period commencing thirty days prior to such 
Purchase Date and ending fifteen days prior to such Purchase 
Date that it will deliver such Bonds on such Purchase Date. 
Any such Tender Notice delivered in accordance with the 
foregoing sentence shall be irrevocable with respect to the 
purchase for which such Tender Notice was delivered and such 
purchase shall occur on the Purchase Date. 


Redemption of Bonds 


Optional Redemption During any Daily, Weekly, Monthly 
or Quarterly Interest Rate Period. The Bonds of each issue are 


subject to redemption by the related Issuer at the option of 

General Motors, in whole or in part, on any Interest Payment 

Date at a redemption price of 100% of the principal amount of 
the Bonds to be redeemed plus accrued interest thereon to the 
redemption date. 


Optional Redemption During a Long Rate Period or 
After Fixed Rate Conversion. The Bonds of each issue are 


subject to redemption by the related Issuer, at the option of 
General Motors, in whole at any timé or in part on any Interest 
Payment Date, during the periods and at the respective 
redemption prices (expressed as a percentage of principal 
amount) set forth below, plus accrued interest thereon to the 
redemption date: 


OPTIONAL REDEMPTION DURING LONG RATE PERIOD 


Redemption Prices 
as a Percentage of 
Principal Amount 
(measured from and 


Length of Interest including first day 

Rate Period of such remaining Call 
Expressed in Years period) Protection 
greater than 13 after 8 years at 102% 8 years 


declining 1% per 
12 months to 100% 


less than or equal after 5 years at 102% 5 years 
to 13 and greater declining 1% per 
than 10 12 months to 100% 
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1154 
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1156 
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1158 
2159 
1160 


1161 Expressed in Years* 


1162 
14163 
1164 
1165 
1166 
1167 
1168 
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less 


than or equal 


to 10 and greater 


than 


less 
TOET 
than 


less 
to 4 
than 


less 
to 2 
than 


less 
tor 
than 


g 


than or equal 
and greater 
4 


than or equal 
and greater 
1 year 


than or equal 
and greater 
1 year 


than or equal 
and greater 
6 months 


equal to 6 months 


Length of Interest 


after 3 years at 
TOI: 142% decliningel/2% 
per 12 months to 100% 


after 3 years at 101% 
declining 1/2% per 12 
months to 100% 


after 2 years 101% 
declining 1/2% per 
6 months to 100% 


after 1 year at 
100 1/2% declining 
1/2% per 6 months 
to 100% 


after 6 months 


at 100-1/8% 


after 6 months 
at 100% 


3 years 


3 years 


2 years 


1 year 


6 months 


6 months 


OPTIONAL REDEMPTION AFTER FIXED RATE CONVERSION 


Rate Period 


greater than 13 


less 


than or equal 


to 13 and greater 


than 


less 


10 


than or equal 


to 10 and greater 


than 


7 


Redemption Prices 
as a Percentage of 
Principal Amount 
(measured from and 
including first day 
of such remaining 


period) ** 


after 8 years at 102% 
declining 1% per 
12 months to 100% 


after 5 years at 102% 
declining 1% per 
12 months. tor 100% 


after 3 years at 

101: 1/2% declining 
1/2% per 12 months. to 
100% 


HDA 


Call 


Protection*** 


8 years 


5 years 


3 years 


less 
ET 
than 


less 
to 4 


than or equal after 3 years at 3 years 


and greater 101% declining 
4, 1/24. per iz.months. to 
100% 
than or equal after 2 years at 2 years 


101% declining 
1/2% per 6 months 
to T00% 


* Length of period from the Interest Payment Date 
immediately succeeding the Fixed Rate Conversion Date 
to the redemption date. 


ak Measured from Interest Payment Date immediately 
succeeding the Fixed Rate Conversion Date. 


žžk Length of time (measured from the Interest Payment 


Date immediately succeeding the Fixed Rate Conversion 
Date) before Bonds may be called. 


Extraordinary Optional Redemption. The Bonds of each 


issue shall be redeemed by the related Issuer on any Interest 
Payment Date as a whole, at a redemption price of 100% of the 
principal amount thereof plus accrued interest to the 
redemption date, upon exercise by General Motors of its option 
to repay the amounts due under the related Financing Agreement 
following an event wherein: 


(a) the related Project or Plant shall have been 
damaged or destroyed to such an extent that, in the 
judgment of General Motors, (i) it cannot be reasonably 
restored within a period of three consecutive months to 
the condition thereof immediately preceding such damage or 
destruction, (ii) General Motors is thereby prevented from 
carrying on its normal operations at the Plant for a 
period of three consecutive months, or (iii) it would not 
be economically feasible for General Motors to replace, 
repair, rebuild or restore the same; 


(Ey wtitle in and to, or the temporary use of, allor 
substantially all of the related Project or Plant shall 
have been taken under the exercise of the power of eminent 
domain by any governmental authority, or person acting 
under governmental authority (including such a taking as, 
in the judgment of General Motors, results in General 
Motors being prevented thereby from carrying on its normal 


eT 


operations at the Plant for a period of three consecutive 
months); 


(c) as a result of any changes in the Constitution 
of the State of the related Issuer or the Constitution of 
the United States of America or by legislative or 
administrative action (whether State or Federal) or by 
final decree, judgment, decision or order of any court or 
administrative body (whether State or Federal), the 
related Financing Agreement shall have become void or 
unenforceable or impossible of performance in accordance 
with the intent and purposes of the parties as expressed 
therein; 


(d) unreasonable burdens or excessive liabilities 
shall have been imposed on General Motors with respect to 
the operation of the related Plant, including, without 
limitation, Federal, State or other ad valorem, property, 


- income, or other taxes not being imposed on the date of 


the related Financing Agreement which, in the judgment of 
General Motors, render the continued operation of the 
Plant uneconomic; 


(e) changes which General Motors cannot reasonably 
control or overcome in the economic availability of 
materials, supplies, labor, equipment and other properties 
and things necessary for the efficient operation of the 
related Plant for the purposes contemplated by the related 
Financing Agreement shall have occurred or technological 
changes which General Motors cannot reasonably overcome 
shall have occurred which, in the judgment of General 
Motors, render the continued operation of the Plant 
uneconomic; 


(£) legal curtailment of General Motors' use and 
occupancy of all or substantially all of the related Plant 
for any reason other than that set forth in paragraph (b), 
which curtailment shall, in the judgment of General 
Motors, prevent General Motors from carrying on its normal 
operations at the Plant for a period of three consecutive 
months; or 


(g) the related Financing Agreement is terminated 
prior to its expiration for any reason other than the 
occurrence of an Event of Default under such Financing 
Agreement. 


Special Mandatory Redemption. The Bonds of each 


issue are subject to special mandatory redemption by the 
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related Issuer at a redemption price of 100% of the principal 
amount thereof plus accrued interest to the redemption date on 
any date within 180 days after receipt by the Trustee (or, with 
respect to the Texas Bonds, the Paying Agent) of notice of (a) 
the issuance of a public or private ruling of the Internal 
Revenue Service in which General Motors has participated to the 
degree it deems sufficient and which ruling General Motors, in 
its discretion, does not contest by any appropriate proceeding 
directly or through a holder of any Bonds, or (b) a final 
determination by any court of competent jurisdiction in the 
United States in a proceeding to which General Motors is a 
party, in either case to the effect that, as a result of a 
failure by General Motors to observe any covenant, agreement, 
representation or warranty in the related Financing Agreement, 
the interest payable on the Bonds of such issue is includable 
in the gross income for Federal income tax purposes of the 
holders thereof (other than a person who is a "substantial 
user" of the Project financed with the proceeds of the Bonds of 
such issue or a "related person" within the meaning of Section 
103(b) of the Internal Revenue Code of 1954, as amended, and 
the regulations and proposed regulations thereunder). Upon the 
occurrence of any event described in this paragraph, the Bonds 
of such issue shall be redeemed in whole unless, in the opinion 
of Bond Counsel mutually acceptable to the Issuer, the Trustee 
and General Motors, the redemption of a portion of such Bonds 
would have the result that interest payable on the Bonds of 
such issue remaining outstanding after such redemption would 
not be includable in the gross income for Federal income tax 
purposes of any holder of any such Bonds (other than a holder 
who is a "substantial user" of the Project financed with the 
proceeds of the Bonds of such issue or a "related person" as 
described above). Any such partial redemption shall be by lot 
in such amount as is necessary to accomplish such result. 


Excess Proceeds Redemption. The Bonds of each issue 
are subject to redemption by the related Issuer, at the option 


of General Motors, at a redemption price of 100% of the 
principal amount thereof plus accrued interest to the 
redemption date, in whole or in part on any Interest Payment 
Date, in the event that any moneys remain in the Project Fund 
related to such issue of Bonds after the completion of the 
related Project and are transferred from the Project Fund to 
the Bond Fund related to such issue of Bonds and are applied to 
the redemption of Bonds of such issues (rounded to the nearest 
$5,000). General Motors has the right to deliver the Bonds of 
such issue to the Trustee (or, with respect to the Texas Bonds, 
the Paying Agent) for purchase from such excess proceeds and 
for cancellation. 
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Notice of Redemption. Notice of redemption shall be 
given by mail not less than thirty days or more than sixty days 
prior to the redemption date to each holder of the Bonds or 
portions thereof to be redeemed at the last address shown on 
the registration books kept by the Bond Registrar. 


THE INDENTURES 


Each Indenture will operate independently of the 
other Indentures and a default under one Indenture will not 
necessarily constitute a default under the other Indentures. 
All references in this summmary are to the Financing Agreement, 
Issuer, Trustee, Bonds, Bond Fund, Bond Purchase Fund, Project 
Fund or Project relating to the respective Indenture. 


Pledged Security 


Pursuant to each Indenture, each Issuer has pledged 
all right, title and interest of such Issuer in its related 
Financing Agreement, together with the Financing Agreement 
itself (reserving the right to notices, fees and 
indemnification and certain other rights described therein), 
the Pledged Revenues, all amounts on deposit in the related 
Project Fund and Bond Fund established and held by the Trustee, 
and any other security pledged as security for the Bonds issued 
under such Indenture. 


"Pledged Revenues” means with respect to each issue 
of Bonds (a) the payments required to be made by General Motors 
under the related Financing Agreement (except fees and 
indemnification payments) (See "THE FINANCING AGREEMENTS - 
Payments under the Financing Agreements") and (b) any proceeds 
which result from the exercise of remedies by the related 
Trustee or Issuer under the related Indenture or Financing 
Agreement. (See "THE FINANCING AGREEMENTS - Events of Default" 
and "THE INDENTURES - Events of Default"). 


The Bond Fund 


Payments by General Motors under each Financing 
Agreement constituting loan repayments under the Loan 
Agreements, rental payments under the Kansas City, Kansas Lease 
Agreement, and purchase price payments under the Texas Sale 
Agreement shall be made to the related Trustee (or, with 
respect to the Texas Bonds, the Paying Agent) and deposited 
into the General Account of the Bond Fund created under the 
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related Indenture and held by the Trustee (or the Paying Agent 
for the Texas Bonds), as well as any other moneys received by 
the Trustee (or the Paying Agent for the Texas Bonds) 
accompanied by directions to deposit ‘such moneys into such Bond 
Fund. 


Amounts in each Bond Fund shall be used solely for 
the payment of the principal of, redemption premium (if any) 
and interest on the related issue of Bonds. On any date that a 
payment is due on Bonds under an Indenture, the Trustee (or the 
Paying Agent for the Texas Bonds) is required to transfer from 
the. General Account in the related Bond Fund to the Special 
Account in the Bond Fund sufficient moneys to make such 
payment. Moneys in the Special Account of each Bond Fund shall 
be invested by the Trustee (or the Paying Agent for the Texas 
Bonds) at General Motors' direction and shall be held in trust 
by the Trustee for the benefit of the bondholders entitled to 
be paid therefrom, all in the manner described in the 
Indentures. 


The Bond Purchase Fund 


Payments by General Motors under each Financing 
Agreement for the purpose of paying the Purchase Price of 
tendered Bonds (See "THE BONDS - Tender of Bonds for Purchase" 
and "THE FINANCING AGREEMENTS - Payments Under the Financing 
Agreements") shall be made to the related Trustee (or, with 
respect to the Texas Bonds, the Tender Agent) and deposited 
into the General Account of the Bond Purchase Fund created 
under the related Indenture and held by the Trustee (or the 
Tender Agent for the Texas Bonds). The proceeds of any 
remarketing of Bonds of an issue by the Remarketing Agent (See 
"THE INDENTURES - The Remarketing Agent") shall also be 
deposited into the General Account of the Bond Purchase Fund 
under the related Indenture, as well as any other moneys 
received by the Trustee (or the Tender Agent for the Texas 
Bonds) accompanied by directions to deposit such moneys into 
the Bond Purchase Fund under the related Indenture. 


Amounts in the Bond Purchase Fund under each 
Indenture shall be used for the payment of the Purchase Price 
of the related issue of Bonds tendered for purchase under such 
Indenture. On any date that payment of the Purchase Price is 
due on Bonds under the Indenture, the Trustee (or, with respect 
to the Texas Bonds, the Tender Agent) is required to transfer 
from the General Account in the related Bond Purchase Fund to 
the Special Account in the Bond Purchase Fund sufficient moneys 
to make such payment, applying the proceeds of a remarketing 
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first, payments by General Motors under the related Financing 
Agreement second, and all other amounts third. Moneys in the 
Special Account of the Bond Purchase Fund shall not be invested 
in any manner and shall be held ‘in trust by the Trustee (or the 
Tender Agent for the Texas Bonds) for the benefit of the 
bondholders entitled to be paid therefrom. Funds in the 
Special Account of the Bond Purchase Fund shall be transferred 
by the Trustee to the Tender Agent (or, with respect to the ' 
Texas Bonds, used by the Tender Agent) to pay the Purchase 
Price of Bonds required to be purchased by the Tender Agent. 


Investments 
Amounts in each Project Fund, each Bond Fund and the 
General Account of each Bond Purchase Fund may be invested and 


reinvested by the Trustee (or, with respect to the Texas Bonds, 
the Paying Agent or the Tender Agent, respectively) as directed 
by General Motors in Permitted Investments, as defined under 
each Indenture; provided that amounts in the Special Account of 
the Bond Fund may only be invested in Government Obligations on 
a daily basis. Any interest or gain from such investments 
shall be credited to and held in such account or fund, and any 
loss from such investments shall be SaaTer to ‘such account or 
fund. 


The Remarketing Agent 


Upon the delivery to the Tender Agent of Bonds of an 
issue as specified in "THE BONDS - Purchase of Bonds", the 
Remarketing Agent shall offer all such Bonds for sale and shall 
use its best efforts to sell such Bonds, any such sale to be on 
the Purchase Date, at a price equal to the principal amount 
thereof. 


Events of Default 


The following shall constitute an "Event of Default" 
under each Indenture. 


(a) Default in the due and punctual payment of any 
interest or redemption premium on any Bond issued under 
such Indenture; or 


(b) Default in the due and punctual payment of the 
principal of any Bond issued under such Indenture, whether 
at the maturity date or the redemption date prior to 
maturity, or upon maturity thereof by declaration; or 
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(c) Default in the due and punctual payment of the 
Purchase Price of any Bond issued under such Indenture 
required to be purchased thereunder; or 


(d) Default in the performance or observance of any 
other of the agreements or conditions on the part of the 
Issuer contained in such Indenture or in the Bonds issued 
under such Indenture; or 


(e) The occurrence and continuance of an "Event of 
Default" under the related Financing Agreement. 


Upon the occurrence of an Event of Default under an 
Indenture resulting from the occurrence of an Event of Default 
under the related Financing Agreement as a result of the 
liquidation or bankruptcy of General Motors, the principal of 
all Bonds of such issue and the interest accrued thereon shall 
automatically become due and payable, without any action or 
declaration of acceleration by the Trustee. Upon the 
occurrence of an Event of Default thereunder for any other 
reason, the Trustee may, and upon the written request of the 
holders of not less than 25% in principal amount of Bonds of 
such issue then outstanding shall, by notice in writing 
delivered to the Issuer of such Bonds and General Motors, 
declare the principal of all such Bonds and the interest 
accrued thereon to the date of such acceleration immediately 
due and payable. Upon any declaration of acceleration under an 
Indenture, the Trustee shall declare the payments due under the 
related Financing Agreement to be immediately due and payable 
in accordance therewith. 


Upon the occurrence of an Event of Default under the 
Indenture relating to the Texas Bonds, the Paying Agent is 
required to transfer to the Trustee any amounts in the Bond 
Fund and its records relating thereto, and the Trustee shall 
exercise all rights and remedies under such Indenture as to 
such Event of Default. 


Upon the occurrence of an Event of Default under an 
Indenture, the Trustee shall also have the power to proceed 
with any right or remedy granted by the Constitution and laws 
of the State of the Issuer of the related issue of Bonds, as it 
may deem best, including any suit, action or special proceeding 
in equity or at law for the specific performance of any 
agreement contained in the related Financing Agreement or 
Indenture or, with respect to the Kansas City, Kansas Bonds, 
the Guaranty or for the enforcement of any proper legal or 
equitable remedy as the Trustee deems most effectual to protect 
the rights of the bondholders of such issue. 
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Upon the occurrence of an Event of Default under an 
Indenture and if required so to do by the holders of 25% in 
principal amount of the related issue of Bonds then outstanding 
and if indemnified as provided in such Indenture, the Trustee 
shall exercise one or more of the rights and remedies conferred 
by such Indenture, as the Trustee of such Indenture shall deem 
most expedient in the interests of the bondholders. 


No right or remedy by the terms of the Indentures 
conferred upon or reserved to the Trustee (or to the 
bondholders) is intended to be exclusive of any other right or 
remedy, but each and every such right and remedy shall be 
cumulative and shall be in addition to any other right or 
remedy given to the Trustee or to the bondholders or now or 
hereafter existing at law, in equity or by statute. 


No holder of any Bond of an issue will have any right 
to institute suit or to execute any trust or power of the 
Trustee unless such holder has previously given the Trustee 
written notice of an Event of Default under the related 
Indenture and unless also the holders of not less than 25% in 
principal amount of the Bonds of such issue then outstanding 
have made written’request of the Trustee so to do, and unless 
satisfactory indemnity has been offered to the Trustee and the 
Trustee has not complied with such request within a reasonable 
time. 


Discharge of Lien 


Upon payment in full of the Bonds (as described 
below) of an issue, then the related Indenture and the Trust 
Estate granted therein and the security interests, if any, 
created therein shall cease, determine and be void. The Bonds 
of such issue shall be deemed to have been paid if: 


(a) There shall have been irrevocably deposited in 
the Special Account in the Bond Fund created under such 
Indenture either: 


(i) sufficient moneys, or 


(ii) Government Obligations (hereinafter 
defined) of such maturities and interest payment 
dates and bearing such interest as will, without 
further investment or reinvestment of either the 
principal amount thereof or the interest earnings 
thereon (said earnings to be held in trust also), be 
sufficient together with any moneys referred to in 
subparagraph (i) above, 


in Be 


for the payment at their respective maturities or 
redemption dates prior to maturity, of the principal 
thereof and the redemption premium (if any) and interest 
to accrue thereon to such maturity or redemption dates, as 
the case may be; 


(b) There shall have been paid to the Trustee, all 
reasonable fees and expenses of the Trustee, any 
Co-Trustee, the Paying Agent, any Co-Paying Agent, the 
Bond Registrar, any Co-Bond Registrar, the Tender Agent, 
the Rate-Setting Agent and the Remarketing Agent due or to 
become due in connection with the payment or redemption of 
such Bonds or there shall be sufficient moneys in such 
Special Account to make said payments; and 


(c) If such Bonds are to be redeemed on any date 
prior to their maturity, the Trustee shall have received 
in form satisfactory to it irrevocable instructions to 
redeem such Bonds on such date and either evidence 
saisfactory to the Trustee that all redemption notices 
required by the related Indenture have been given or 
irrevocable power authorizing the Trustee to give such 
redemption notices. 


The term "Government Obligations" means (a) direct 
obligations of the United States of America for the payment of 
which the full faith and credit of the United States of America 
is pledged, or (b) obligations issued by a person controlled or 
supervised by and acting as an instrumentality of the United 
States of America, the payment of the principal of, premium, if 
any, and the interest on which is fully guaranteed as a full 
faith and credit obligation of the United States of America 
(including any securities described in (a) or (b) issued or 
held in book-entry form on the books of the Department of the 
Treasury of the United States of America), which obligations, 
in either case, are not subject to redemption prior to maturity 
at less than par by anyone other than the holder. 


Modifications and Amendments of Indentures 


Each Indenture may be modified or amended by 
supplemental indentures without the consent of or notice to the 
bondholders under such Indenture for any of the following 
purposes: 


(a) to cure any ambiguity or formal defect or 
omission therein; 
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(b) to grant to or confer upon the Trustee or any 
Co-Trustee for the benefit of the bondholders under such 
Indenture any additional rights, remedies, powers or 
authorities that may lawfully be granted to or conferred 
upon the bondholders or the Trustee or Co-Trustee or any 
of them under such Indenture; 


(c) to subject to the lien and pledge of such 
Indenture additional payments, revenues, properties or 
collateral, including, but. not Limited to, the. addition of 
a letter of credit, line of credit or other alternate 
liquidity facility; 


(d) to modify, amend or supplement such Indenture or 
any indenture supplemental thereto in such manner as to 
permit the qualification thereof under the Trust Indenture 
Act of 1939, as amended, or any similar Federal statute 
thereafter in effect or to permit the qualification of the 
Bonds under such Indenture for sale under the securities 
laws of any of the states of the United States of America, 
and, if they so determine, to add thereto or to any 
indenture supplemental thereto any such other terms, 
conditions and provisions as may be permitted by said 
Trust Indenture Act of 1939 or similar Federal statute; or 


(e) to evidence the appointment of a separate 
Trustee or Co-Trustee or the succession of a new Trustee 
or Co-Trustee under such Indenture. 


Exclusive of supplemental indentures covered above 
and subject to the terms and provisions contained in such 
Indenture, and not otherwise, the holders of not less than 
two-thirds in principal amount of the Bonds under such 
Indenture shall have the right, from time to time, anything 
contained in such Indenture to the contrary notwithstanding, to 
consent to and approve the execution by the related Issuer and 
the Trustee of such other indenture or indentures supplemental 
thereto as shall be deemed necessary and desirable by such 
Issuer for the purpose of modifying, altering, amending, adding 
to or rescinding, in any particular, any of the terms or 
provisions contained therein or in any supplemental indenture; 
provided, however, that no amendment of an Indenture shall 
permit, or be construed as permitting, (a) an extension of the 
maturity date on which the principal amount of the related 
issue of Bonds is, or is to become, due and payable, (b) a 
reduction in the principal amount of the related issue of 
Bonds, the rate of interest thereon or any redemption premium 
thereon, (c) a privilege or priority of any Bond or Bonds of an 
issue over any other Bond or Bonds of the same issue, or (d) a 
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reduction in the principal amount of the Bonds issued under the 
Indenture required for consent to such supplemental indenture. 


Modifications and Amendments of Financing Agreements 


The Indentures provide that each Financing Agreement 
may be modified or amended without the consent of or notice to 
the bondholders for any of the following purposes: 


(a) if required by the provisions of such Financing 
Agreement or the related Indenture; or 


(b) for the purpose of curing any ambiguity or 
formal defect or omission in such Financing Agreement; 


provided that in the opinion of counsel to the Trustee the 
amendment, change or modification effected thereby is not to 
the prejudice of the interests of the Trustee or the holders of 
such Bonds. 


Except for the amendments, changes or modifications 
as provided above, neither an-Issuer nor the Trustee shall 
consent to any other amendment, change or modification of a 
Financing Agreement without the giving of notice and the 
written approval or consent of the holders of not less than 
two-thirds in principal amount of the related issue of Bonds. 


THE FINANCING AGREEMENTS 


Each Financing Agreement will operate independently 
of the other Financing Agreements and a default under one 
Financing Agreement will not necessarily constitute a default 
under the other Financing Agreements. The Financing Agreements 
contain similar terms, except as herein noted, and the 
following is a summary of certain provisions of each Financing 
Agreement. All references in this summary are to the 
documents, Issuer, Trustee, Bonds, Indenture or Project 
relating to the respective Financing Agreement. 


Payments under the Financing Agreements 


Payments will be made by General Motors to the 
Trustee (or, with respect to the Texas Bonds, the Paying Agent) 
under each Financing Agreement in an amount equal to the 
principal of, redemption premium (if any) and interest on the 
Bonds of each issue. In addition, General Motors is obligated 


235a 


1720 
1721 
1722 
1723 
1724 
1725 
1726 
1727 
be Pe | 
1728 
1729 
1730 
1733: 
1732 
1732 
1733 
1734 
L736 
L737 
1737 
1738 
1739 
1740 
1741 
1742 
1743 
1744 
1745 
1746 
1747 
1748 
1749 
i750 
L751 
1752 
1753 
1754 
1755 
1756 
iva? 
1758 
a 
1760 
LoL 
1762 
1763 
1764 
1764 
1764 
104 
105 
106 


under each Financing Agreement to pay to the Trustee (or, with 
respect to the Texas Bonds, the Tender Agent) the Purchase 
Price of all Bonds tendered or deemed to be tendered for 
purchase (See "THE BONDS - Purchase of Bonds"), provided that 
the obligation of General Motors to make such payments for the 
purchase of Bonds shall be reduced by other amounts available 
to make such payments. 


Other Payments under the Financing Agreements 


General Motors has agreed under each Financing 
Agreement to pay the reasonable fees and expenses of the 
related Issuer, the Trustee, any Co-Trustee, the Paying Agent, 
any Co-Paying Agent, the Bond Registrar, and Co-Bond Registrar, 
the Tender Agent, the Remarketing Agent and the Rate-Setting 
Agent (the "Administrative Expenses") (See "THE FINANCING 
AGREEMENTS - Agreements of General Motors"). 


Obligations Absolute 


The obligation of General Motors to make payments 
under each Financing Agreement (other than the Administrative 
Expenses), and to perform and observe the other agreements on 
its part contained in such Financing Agreement is absolute and 
unconditional and is not subject to diminution by set-off, 
counterclaim, abatement or otherwise. Until payment in full of 
the Bonds and payment in full of the Purchase Price of any 
Bonds purchased pursuant to the related Indenture, General 
Motors (a) will not suspend or discontinue any such payments 
except to the extent the same have been prepaid, (b) will 
perform and observe all its other agreements contained therein, 
and (c) except as provided in such Financing Agreement, will 
not terminate such Financing Agreement for any cause, 
including, without limiting the generality of the foregoing, 
any acts or circumstances that may constitute failure of 
consideration, sale, loss, eviction or constructive eviction, 
destruction of or damage to the related Project, commercial 
frustration of purpose, any change in the tax or other laws of 
the United States of America or of the State of the related 
Issuer or any political subdivision of either, or any failure 
of the related Issuer to perform and observe any agreement, 
whether express or implied, or any duty, liability or 
obligation arising out of or in connection therewith or with 
the related Indenture. 
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Under each Financing Agreement, General Motors has 


agreed: 


(a) to pay, and save the Issuer under such Financing 
Agreement harmless against the liability for the payment 
of all reasonable expenses arising in connection with said 
contemplated transactions, including the reasonable legal 
and accounting fees and expenses incurred by such Issuer 
in connection with the issuance of the Bonds and such 
performance by such Issuer of its functions and duties 
under such Financing Agreement and such Indenture or any 
other agreement to which such Issuer is a party in 
connection with the related Project; 


(b) to protect, indemnify and save such Issuer, its 
directors, members, officers, agents and employees 
harmless from and against all liability, losses, damages, 
costs, reasonable expenses (including reasonable counsel 
fees), taxes, causes of action, suits, claims, demands and 
judgments of any nature or form, by or on behalf of any 
person arising in any manner from the transactions of ` 
which such Financing Agreement is a part or arising in any 
manner in connection with the related Project or the 
financing of such Project, including, without limiting the 
generality of the foregoing arising from (i) the work done 
on such Project, or (ii) any breach or default on the part 
of General Motors in the performance of any of its 
obligations under such Financing Agreement, or (iii) such 
Project ‘or any part :thereof, or (iv) any violation of 
contract, agreement or restriction by General Motors 
relating to such Project, or (v) any violation of law, 
ordinance or regulation affecting such Project or any part 
thereof or the ownership or occupancy or use thereof; 


(c) until payment in full of the related issue of 
Bonds it shall maintain its corporate existence and shall 
not merge or consolidate with any other corporation and 
shall not transfer or convey all or substantially all of 
its property, assets and licenses; provided, however, 
General Motors may, without violating any provision of 
such Financing Agreement, consolidate with or merge into 
another domestic corporation (i.e., a corporation 
incorporated and existing under the laws of one of the 
states of the United States of America or the District of 
Columbia) or permit one or more other domestic 
corporations to consolidate with or merge into it, or 
transfer all or substantially all of its assets to another 
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domestic corporation, but only on the condition that the 
assignee corporation or the corporation resulting from or 


surviving such merger or consolidation (if other than 


General Motors) or the corporation to which such transfer 
is made shall expressly assume in writing and agree to 
perform all of General Motors' obligations under such 
Financing Agreement, and certain other conditions; 


(d) to furnish to the Trustee, at its written 
request, a copy of General Motors' most recent annual 
report to its stockholders and a copy of General Motors' 
most recent Form 10-K Annual Report and Form 10-0 
Quarterly Report filed with the United States Securities 
and Exchange Commission; 


(e) it will not make or permit, any use of the 
proceeds of the related issue of Bonds or take or omit to 
take certain other actions which will cause such Bonds to 
be "arbitrage bonds" within the meaning of Section 103(c) 
of the Code and any Treasury Regulations promulgated 
thereunder as such regulations may apply to obligations 
issued as of the date of such Bonds; and 


(EJ ic will not take,- or permit to be taken on its 
behalf, or fail to take any action which, if taken or 
omitted to be taken, would adversely affect the exemption 
from Federal income tax of the interest paid on the 
related issue of Bonds and that it will take, or require 
to be taken, such acts as may from time to time be 
required under applicable law or regulation in effect on 
the date of issuance of such Bonds to continue to exempt 
from Federal income tax the interest on such Bonds, except 
to the extent that the Bonds of such issue are held by a 
substantial user of the related Project or a related 
person thereto as those terms are used in Section 103(b) 
of the Internal Revenue Code. 


Events of Default 


The following shall be "Events of Default" under each 


Financing Agreement: 


(a) failure by General Motors to make any payment 
required to be made by General Motors thereunder when the 
same becomes due and payable; 


(b) failure by General Motors to maintain its 
corporate existence; 
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(c) failure by General Motors to observe and/or 
perform any agreement contained in such Financing 
Agreement on its part to be observed and/or performed, 
other than as referred to in (a) or (b) above, fora 
period of sixty days after written notice, specifying such 
failure and requesting that it be remedied, given to 
General Motors by the Issuer of such Bonds or the Trustee, 
unless such Issuer and the Trustee shall agree in writing 
to an extension of such time prior to its expiration; 
provided, however, if the failure stated in the notice 
cannot be corrected within the applicable period, such 
Issuer and the Trustee will not unreasonably withhold 
their consent to an extension of such time if it is 
possible to correct such failure and corrective action is 
instituted by General Motors within the applicable period 
and diligently pursued until the failure is corrected; or 
in the case of any such default which can be cured with 
due diligence but not within such sixty-day period, 
General Motors' failure to proceed promptly to cure such 
default and thereafter prosecute the curing of such 
default with due diligence; 


(d) General Motors shall (i) apply for or consent to 
the appointment of, or the taking of possession by, a 
receiver, custodian, trustee or liquidator of General 
Motors or of all or a substantial part of its property, 
(ii) admit in writing its inability, or be generally 
unable, to pay its debts as such debts become due, (iii) 
make a general assignment for the benefit of its 
creditors, (iv) commence a voluntary case under the 
Federal Bankruptcy Code (as now or hereafter in effect), 
(v) file a petition seeking to take advantage of any other 
law relating to bankruptcy, insolvency, reorganization, 
winding-up or composition or adjustment of debts, (vi) 
fail to controvert in a timely or appropriate manner, or 
acquiesce in writing to, any petition filed against 
General Motors in an involuntary case under said Federal 
Bankruptcy Code, or (vii) take any corporate action for 
the purpose of effecting any of the foregoing; 


(e) a proceeding or case shall be commenced, without 
the application or consent of General Motors in any court 
of competent jurisdiction, seeking (i) the liquidation, 
reorganization, dissolution, winding-up or composition or 
adjustment of debts, of General Motors, (ii) the 
appointment of a trustee, receiver, custodian, liquidator 
or the like of General Motors or of all or any substantial 
part of its assets, (iii) similar relief in respect of 
General Motors under any law relating to bankruptcy, 
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insolvency, reorganization, winding-up or compostion or 
adjustment of debts, and such proceeding or case shall 
continue undismissed, or an order, judgment or decree 
approving or ordering any of the foregoing shall be 
entered and continue unstayed and in effect, for a period 
of ninety days from commencement of such proceeding or 
case or the date of such order, judgment or decree, or an 
order for relief against General Motors shall be entered 
in an involuntary case under said Federal Bankruptcy Code; 


(£) with respect to the Kansas City, Kansas Bonds, 
an "Event of Default" occurs and is continuing under the 
related Guaranty; and 


(g) an "Event of Default" occurs and is continuing 
under the related Indenture. 


The foregoing provisions of subparagraph (c) above 
are subject to the following limitations: If by reason of 
"force majeure" General Motors is unable in whole or in part to 
carry out the agreements on its part therein referred to, the 
failure to perform such agreements due to such inability shall 
not constitute an Event of Default under such: Financing 
Agreement nor shall it become an Event of Default under such 
Financing Agreement upon appropriate notification to General 
Motors and/or the passage of the stated period of time. The 
term "force majeure" as used herein shall mean, without 
limitation, the following: acts of God; strikes, lockouts or 
other industrial disturbances; acts of public enemies; orders 
of any kind of the government of the United States of America 
or any of its departments, agencies, political subdivisions or 
officials, or any civil or military authority; insurrections; 
riots; epidemics; landslides; lightning; earthquakes; fires; 
hurricanes; tornadoes; storms; floods; washouts; droughts; 
arrests; restraint of government and people; civil 
disturbances; explosions; breakage or accident to machinery, 
transmission pipes or canals; partial or entire failure of 
utilities; or any other cause or event not reasonably within 
the control of General Motors. General Motors agrees, however, 
to remedy with all reasonable dispatch the cause or causes 
preventing General Motors from carrying out its agreements; 
provided, that the settlement of strikes, lockouts and other 
industrial disturbances shall be entirely within the discretion 
of General Motors, and General Motors shall not be required to 
make settlement of strikes, lockouts and other industrial 
disturbances by acceding to the demands of the opposing party 
or parties when such course is, in the judgment of General 
Motors, unfavorable to General Motors. 
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Remedies 


(a) Upon the occurrence of an Event of Default under 
a Financing Agreement as a result of the occurrence of any of 
the events described in subparagraph (d) or (e) above, all 
payments required to be made by General Motors under such 
Financing Agreement shall become automatically due and payable, 
without any action or declaration of acceleration by the 
Trustee. Upon the occurrence of any other Event of Default 
under such Financing Agreement, the Trustee may, in accordance 
with the provisions of the related Indenture, and upon the 
acceleration of payment of principal of and interest on Bonds 
issued with respect to such Financing Agreement shall, in 
accordance with the provisions of such Indenture, by notice in 
writing delivered to the related Issuer and General Motors, 
declare all payments required to be made by General Motors 
under such Financing Agreement to be immediately due and 
payable, whereupon the same shall become immediately due and 
payable. 


(b) Upon the occurrence of an Event of Default under 
such Financing Agreement as a result of the occurrence of any 
of the events described in subparagraphs (a) through (g) above, 
the Trustee shall have the power to proceed with any right or 
remedy granted by the Constitution and laws of the State of the 
related Issuer, as it may deem best, including any suit, action 
or special proceeding in equity or at law, for the specific 
performance of any agreement contained in such Financing 
Agreement or the related Indenture or, with respect to the 
Kansas City, Kansas Bonds, the related Guaranty or for the 
enforcement of any proper legal or equitable remedy as the 
Trustee shall deem most effectual to protect the rights of the 
holders of the related issue of Bonds. 


(c) Any amounts collected pursuant to actions taken 
under such Financing Agreement shall be paid into the related 
Bond Fund and applied in accordance with the provisions of the 
related Indenture. 


No remedy conferred upon or reserved to the Trustee 
is intended to be exclusive of any other remedy, but each and 
every such remedy shall be cumulative and shall be in addition 
to every other remedy under such Financing Agreement or 
existing at law, in equity or by statute. No delay or omission 
to exercise any right or power occurring upon the occurrence of 
any Event of Default under a Financing Agreement shall impair 
any such right or power or shall be construed to be a waiver 
thereof, but any such right or power may be exercised from time 
to time and as often as may be deemed expedient. 
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TAX EXEMPTION 


Generally, interest on obligations of a State ora- 
political subdivision of a State is exempt from Federal income 
taxation. Section 103(b) of the Code provides, however, that 
interest on any such obligation which is an "industrial 
development Bond" shall not be exempt. An exception to this 
provision is created by Sections 103(b)(4)(E) and(F) for issues 
of industrial development bonds where substantially all of the 
proceeds are used to provide facilities to provide solid waste 
disposal facilities or air or water pollution control 
facilities, unless the owner of the bond is a "substantial 
user" of such facilities, or a "related person," as defined in 
Section 103(b) of the Code. 


In the opinion of King & Spalding, Atlanta, Georgia, 
Bond Counsel with respect to the DeKalb County, Georgia Bonds 
and the Fort Wayne, Indiana Bonds, under laws, regulations, 
court decisions and rulings existing on the date thereof, the 
interest on each such issue of Bonds will be exempt from 
Federal income taxation, except for the interest on any Bond 
for any period during which it is owned by a person who is a 
"Substantial user" of the related Project, or any person 
considered to be "related" to such person (within the meaning 
of Section 103(b) of the Code). 


In the opinion of Gaar & Bell, Kansas City, Missouri, 
Bond Counsel with respect to the Kansas City, Kansas Bonds, 
under laws, regulations, court decisions and rulings existing 
on the date thereof, the interest on the Kansas City, Kansas 
Bonds will be exempt from Federal income taxation, except for 
the interest on any Bond for any period during which it is 
owned by a person who is a "substantial user" of the Kansas 
City, Kansas Project, or any person considered to be "related" 
to such person (within the meaning of Section 103(b) of the 
Code). 


In the opinion of McCall, Parkhurst & Horton, Dallas, 
Texas, Bond Counsel with respect to the Texas Bonds, under 
laws, regulations, court decisions and rulings existing on the 
date thereof, the interest on the Texas Bonds will be exempt 
from Federal income taxation, except for the interest on any 
Bond for any period during which is owned by a person who is a 
"Substantial user" of the Texas Project, or any person 
considered to be "related" to such person (within the meaning 
of Section 103(b) of the Code). 


In the opinion of King & Spalding, Atlanta, Georgia, 
the interest on the DeKalb County, Georgia Bonds will be exempt 
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from present income taxation within the State of Georgia, so 
long as interest on the Bonds is exempt from Federal income 
taxation. 


In the opinion of King & Spalding, Atlanta, Georgia, 
the interest on the Fort Wayne, Indiana Bonds will be exempt 
from taxation in the State of Indiana for all purposes except 
the state inheritance tax. 


In the opinion of Gaar & Bell, Kansas City, Missouri, 
the interest on the Kansas City, Kansas Bonds will not be 
subject to the state income taxation within the State of 
Kansas. 


The opinions of the Bond Counsel as to the exemption 
of interest on the Bonds from Federal income tax will be based 
on a review of and will assume the accuracy of certain 
representations and compliance with certain covenants of 
General Motors and the Issuers set forth in the Indentures and 
the Financing Agreements and in General Motors' and the 
Issuers’ Section 103(c) Certificates to be contained in the 
transcript of proceedings for the Bonds which are intended to 
evidence and assure that the Bonds are "obligations" described 
in Section 103(a) of the Code. At the date of the opinions and 
subsequent to the original delivery of the Bonds, those 
representations must be accurate and those covenants must be 
complied with for that interest to be exempt from Federal 
income tax under Section 103(a) of the Code. Bond Counsel will 
not independently verify the certifications and representations 
of fact made by General Motors and the Issuers. Inaccuracy of 
the representations of fact or non-compliance with the certain 
covenants of General Motors and the Issuer with respect to an 
issue of Bonds on the date of and subsequent delivery of such 
issue of Bonds may cause interest on such Bonds to become 
subject to Federal income taxation retroactively to the date of 
their original issuance. 


The forms of opinions to be delivered by Bond Counsel 
for the respective issues of Bonds are set forth in Appendix B, 
Appendix C, Appendix D and Appendix E hereto, respectively. 


LEGAL MATTERS 


Legal matters incident to the authorization, issuance 
and validity of each issue of Bonds and with regard to the tax 
exempt status of each issue of Bonds are subject to the 
approving opinions of King & Spalding, Atlanta, Georgia, Bond 
Counsel with respect to the DeKalb County, Georgia Bonds and 
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the Fort Wayne, Indiana Bonds, Gaar & Bell, Kansas City, 
Missouri, Bond Counsel with respect to the Kansas City, Kansas 
Bonds, and McCall, Parkhurst & Horton, Dallas, Texas, Bond 
Counsel with respect to the Texas Bonds. Certain legal matters 
with respect to the DeKalb County, Georgia Issuer will be 
passed upon by Chestnut and Livingston, Doraville, Georgia, 
Counsel to the DeKalb County, Georgia Issuer. Certain legal 
matters with respect to the Fort Wayne, Indiana Issuer will be 
passed upon by Grotrian & Boxberger, Fort Wayne, Indiana, 
Counsel to the Fort Wayne, Indiana Issuer. Certain legal 
matters with respect to the Kansas City, Kansas Issuer will be 
passed upon by Gaar & Bell, Kansas City, Missouri, Counsel to 
the Kansas City, Kansas Issurer. Certain legal matters with 
respect to the Texas Issuer will be passed upon by McCall, 
Parkhurst & Horton, Dallas, Texas, Counsel to the Texas Issuer. 
Legal matters with respect to General Motors will be passed 
upon by a Senior Counsel of General Motors. 
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APPENDIX A 


GENERAL MOTORS CORPORATION 


General Motors Corporation was incorporated in 1916 
under the laws of the State of Delaware. Its principal 
executive offices are located at 3044 West Grand Boulevard, 
Detroit, Michigan 48202 (313/556-5000) and 767 Fifth Avenue, 
New York, New York 10153 (212/418-6100). General Motors 
Corporation is sometimes referred to herein as the "Company" 
and, together with its consolidated subsidiaries, is sometimes 
referred to herein as "General Motors" or "GM." 


General Motors is a highly vertically-integrated 
business operating primarily in a single industry consisting of 
the manufacture, assembly and sale of automobiles, trucks and 
related parts and accessories classified as automotive 
products. Automotive products consist of passenger cars, 
trucks, buses, and major components thereof, as well as parts 
and accessories. Nonautomotive products of the Company include 
diesel engines, diesel locomotives and other related products. 
Defense and space products of the Company include turbine 
aircraft engines and components, ordnance transmissions, 
inertial navigation, guidance and control systems and 
components, armored vehicles, as well as commercial products 
delivered for use by the military. Computer systems services 
include the design of large scale data processing systems and 
the operation of data centers and communications networks. 


Substantially all of General Motors' products are 
marketed through retail dealers and through distributors and 
jobbers in the United States and Canada and through 
distributors and dealers overseas. At December 31, 1984, there 
were approximately 11,500 General Motors vehicle dealers in the 
United States and Canada and approximately 5,400 outlets 
overseas. To assist in the merchandising of General Motors' 
products, General Motors Acceptance Corporation, a wholly-owned 
nonconsolidated subsidiary of the Company, and its subsidiaries 
offer financial services and certain types of automobile 
insurance to dealers and customers. 


AVAILABLE INFORMATION 
The Company is subject to the informational 
requirements of the Securities Exchange Act of 1934, as amended 


(the "Exchange Act"), and in accordance therewith files 
reports, proxy statements and other information with the 
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Securities and Exchange Commission (the "Commission"). Such 
reports, proxy statements and other information can be 
inspected and copied at the Commission's office at 450 Fifth 
Street, N.W., Washington, D.C. 20549, and at the Commission's 
Regional Offices in New York (26 Federal Plaza, New York, New 
York 10278), Chicago (219 South Deaborn Street, Chicago, 
Illinois 60604) and Los Angeles (5757 Wilshire Boulevard, Los 
Angeles, California 90036). Copies of such material can also 
be obtained from the Public Reference Section of the 
Commission, 450 Fifth Street, N.W., Washington, D.C. 20549, at 
prescribed rates. Such material can also be inspected at the 
offices of the New York Stock Exchange, Inc. (20 Broad Street, 
New York, New York 10005), the Midwest Stock Exchange, Inc. 
(120 South LaSalle Street, Chicago, Illinios 60603), the 
Pacific Stock Exchange, Inc. (618 South Spring Street, Los 
Angeles, California 90014 and 301 Pine Street, San Francisco, 
California 94104) and the Philadelphia Stock Exchange, Inc. 
(1900 Market Street, Philadelphia, Pennsylvania 19103). 


INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 


The Annual Report on Form 10-K for the year ended 
December 31, 1984, which has been filed by the Company with the 
Commission pursuant to the Exchange Act, and all other reports 
filed pursuant to Sections 13(a), 14 or 15(d) of the Exchange 
Act since December 31, 1984 are incorporated by reference in 
this Offering Circular and shall be deemed to be a part hereof. 


All documents subsequently filed by the Company with 
the Commission pursuant to Sections 13, 14 or 15(d) of the 
Exchange Act after the date of this Offering Circular and prior 
to the termination of the offering of the Bonds shall be deemed 
to be incorporated herein by reference and to be a part hereof 
from their respective dates of filing. 


Any statement contained in a document incorporated or 
deemed to be incorporated by reference herein shall be deemed 
to be modified or superseded for purposes of this Offering 
Circular to the extent that a statement contained herein or in 
any other subsequently filed document which also is or is 
deemed to be incorporated by reference herein modifies or 
supersedes such statement. Any such statement so modified or 
superseded shall not be deemed, except as so modified or 
superseded, to constitute a part of this Offering Circular. 


The Company will provide without charge to each 


person to whom this Offering Circular is delivered, upon the 
written or oral request of such person, a copy of any or all of 


A-2 


the documents which have been or may be incorporated by 
reference, exclusive of exhibits thereto (unless such exhibits 
are specifically incorporated by reference in such documents). 
Such request should be directed to: 


PUBLIC RELATIONS STAFF 
General Motors Corporation 
767 Fifth Avenue 

New York, New York 10153 
(212) 418-6379 
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FIVE YEAR SUMMARY OF SELECTED FINANCIAL DATA 


The following selected financial data, with the exclusion of the 
ratio of combined earnings to combined fixed charges, have been derived 
from the consolidated financial statements of General Motors Corporation 
and its consolidated subsidiaries for each of the five years in the period 
ended December 31, 1984. Such consolidated financial statements have been 
examined by Deloitte Haskins & Sells, independent certified public 
accountants. 


Years Ended December 31, 
1984 1983 1982 1981 1980 


(Dollars in Millions) 
Net Sales and 
Reventies © 22 .).5.<.5)5 $83 ,889.9 $74,581.6 $60,025.6 $62,698.5 $57 ,.7 2605 


Cost and Expenses 
Cost of sales and 
selling, general 
and administrative 
expenses, exclusive 
of items listed 
DOLO e e tte ore ssccayaves 74,224.2 63,953.6 54,513.2 57,900.2 54,736.5 


Depreciation of real 
estate, plants and 


SQUINMENE as esteas 2,663.2 259097 2,403.0 158379 1,458.1 
Amortization of 

special tools ...... 2.23657 2,549.9 2,147.5 2,568.9 2,71976 
Amortization of 

intangible assets .. 65.8 - - - - 
Interest expense ... 909.2 a e E 1,415.4 897.9 S5S31:9 


Other income less income 
deductions - net ..... LATSS 815.8 476.3 36I 7 348.7 


United States, foreign 
and other income 
taxes (credit) .......% 1,805.1 ZRA D “aC 252.2): £ 123.1) < 38573) 


Equity in earnings 
of nonconsolidated 
subsidiaries and 


associates (1) ....... 817.3 982.5 687.7 348.4 221.2 
Net Income (Loss) .... $ 4,516.5 SF, Jaen $ 962.7 $ ee ic aa (S 762.5) 


Ratio of combined 
earnings to combined 
fixed charges (2) .... 262 225 12 2 a 


Notes: 


(1) Equity in earnings of nonconsolidated subsidiaries and 
associates includes net income of General Motors Acceptance Corporation and 
its subsidiaries as follows (in millions): 1984--$784.8; 1983--$1,002.0; 
1982--$688.0; 1981--$365.2; 1980-$231.0. Cash dividends received from 
nonconsolidated subsidiaries and associates were as follows (in millions): 
1984--$706.1; 1983--$757.3; 1982--$412.7; 1981--$189.7; 1980--$116.8. 


(2) For purposes of computing the ratio of combined earnings to 
combined fixed charges, "combined" means General Motors Corporation and all 
subsidiaries, excluding certain insignificant subsidiaries, as if 
consolidated. Earnings consist of combined net income (loss) plus income 
taxes (credit) and fixed charges after eliminating, as applicable, the 
undistributed earnings of nonconsolidated subsidiaries and associates; and 
fixed charges consist of combined interest and related charges on debt and 
one-third of rent expense, which approximates the interest component 
thereof. 
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247 Unauditied Interim Results 

251 1985 1984 

252 Third Nine Third Nine 

253 Quarter Months Quarter Months 
254 (Dollars in Millions) 

255 

256 Net Sales and Revenues.. $22,491.7 eo dp Hey fs is LE $18 ,542.6 $63,012.3 
257 Net. INCOME ...26. e trea <0 $ 516.5 S 21445 $ 416.8 $ 3,639.6 
258 

260 CAPITALIZATION 

261 

264 The capitalization of General Motors Corporation and its 


265 consolidated subsidiaries as of December 31, 1984 is as follows: 


270 (Dollars in 
271 Millions) 
272 Long-Term Debt (excluding current maturities) (a): 

273 General Motors Corporation: 

274 U.S. dollars: 

275 8-5/8%. Debentures Due 2005 .....c.eccceeees $ 102.4 
276 LO NODER DUES LI SG a. sic. svenchalie wale + Siew alate: 6 ele des 50.0 
27 DOS NOCAS DUELI DL oa e sis aia ao stain a ASS 250.0 
278 12.26 Notes: Duo 19S86<1986 noe iia ee Ea we 200.0 
279 OSRE «stats aves wove males sete ar eRe, aco OAD, oh 69.1 
280 Other Currencies ........... T A rE EEE : bly Be 
281 Consolidated subsidiaries T. sano oae sere dee ces 1,832.1 
282 Unamortized discount (principally on 

283 LOR Notes Dae: TID SR ais seis a eres. ce vote Ooi ( 103.9) 
284 

285 Total ong=TermiDebt Me isic s/s soca Sse 2,417.4 
286 

287 Other (D) <u setres «oars Biche I E tak oe O ns ES E 150724.2 
288 


290 Stockholders' Equity: 
291 Capital Stock: 


292 Preferred Stock, without par value, 

293 cumulative dividends (authorized, 

294 6,000,000 shares): 

295 

296 r $5.00 series, stated value $100 per 

297 share, redeemable at Company option 

298 at $120 per share (issued, 1,875,366 

299 shares; in treasury, 177,072 shares; 

300 outstanding, 1,698,294 shares) .......... 169.8 
302 

303 $3.75 series, stated value $100 per 

304 share, redeemable at Company option 

305 at $100 per share (issued, 1,000,000 

306 shares; in treasury, 142,000 shares; 

307 outstanding, 858,000 shares) ............ 85.8 
308 

309 Preference Stock, $0.10 par value 

310 (authorized, 100,000,000 shares; no 

FLL Shares: *iSsuedyy ics oo E ee i sete w a a a a - 
312 

313 Common Stock, $1-2/3 par value 

314 (authorized, 1,000,000,000 shares; 

315 issued, 317,504,135: shares) (C) ocea ries 529.2 
316 

317 Class E Common Stock, $0.10 par value 

318 (authorized, 190,000,000 shares, issued, 

319 29,082,302. SHALES) Wie acs wins. e Oe wus Coe 2.9 
320 

321 Capital Surplus (principally 

322 additional! paid-in capital)... oc sc.sa es ce 3,347.8 
323 

324 Net Income Retained for Use in 

325 CHO PRUM UN ORS ao E oe age aera ete es rare a ei 20,796.6 
326 ; 

327 Accumulated Foreign Currency 

328 Translation and Other 

329 AG JUSCMONES A A E sis osc @ cs, 4 ateferer tes cm ( 717.8) 
330 

331 Total Stockholders’ Equity ............ 24,214.3 
332 

333 Total Capitalization. o pedar aeae $27,702.9 
334 Ta es 
335 

336 
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392 
39S 
394 
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400 
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402 
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404 
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351 


353 


Notes: 


(a) At December 31, 1984, long-term debt included 
approximately $624 million of short-term obligations which are 
intended to be renewed or refinanced under long-term credit 
agreements. 


(b) Includes primarily obligations under capitalized 
leases, Industrial Development Revenue Bonds, Pollution Control 
Bonds, and loans from GMAC. 


(c) Issued shares of $1-2/3 par value common stock 
at December 31, 1984 include 2,034,426 shares held for the 
General Motors Incentive Program. Further 2,641,243 shares of 
$1-2/3 par value common stock were subject to option under the 
General Motors Stock Option Plans. 


RECENT DEVELOPMENTS 


New vehicle demand in the United States has remained 
strong in 1985, continuing last year's demand trend which was 
responsible for the record 1984 profits. For the current 
calendar year through October 10, 1985, the average seasonally 
adjusted annual rate of U.S. industry new car deliveries was at 
11.3 million units, of which General Motors accounted for an 
annual rate of 5.0 million cars. Similarly, industry truck 
sales remained strong at a 4.7 million unit annual rate for the 
calendar year-to-date, with GM accounting for an annual rate of 
I.7 miLlionatrucks: 


General Motors' retail car sales as a percent of 
total industry sales in the U.S., including foreign-produced 
cars, has ranged from 44% to 46% per annum over the 1980-1984 
period. In the latter part of that period, the annual 
penetration of foreign makes has stabilized at around 23%, 
primarily due to voluntary export restraints adopted by 
Japanese automobile manufacturers. Effective April 30, 1985, 
these voluntary export restraints have been removed. During 
the 1985 calendar year through October 10, GM delivered 
3.8 million cars (43.5% market share) and 1.3 million trucks 
(35.0% market share), representing a 3.7% decrease in car sales 
and a 14.8% increase in truck sales from the corresponding 
period in 1984. 


In Canada, the growth in new vehicle deliveries has 
paralleled that of the U.S. For the current calendar year 
through October 10, 1985, the average seasonally adjusted 
annual rates for new car and truck deliveries were 1.1 million 


se 


and 378,000 units, respectively. Of the total Canadian 
deliveries through October 10, 1985, GM has accounted for 
316,000 cars (35.4% market share) and 108,000 trucks (35.2% 
market share). 


Overseas vehicle deliveries for the first eight 
months of 1985 were consistent with results achieved during 
1984: GM retail deliveries of approximately 1.4 million units 
represented an 8.9% increase from those a year earlier. 


On February 25, 1985, the Company sold 3,125,000 
shares of GM Class E Common Stock. In addition, a two-for-one 
stock split in the form of a 100% stock dividend to holders of 
GM Class E Common Stock was distributed on June 10, 1985. 


On June 5, 1985, the Company announced that it would 
acquire 100% of the capital stock of the Hughes Aircraft 
Company for $2.7 billion in cash and 50 million shares of a new 
GM Class H Common Stock. 
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BILL NO. 5=85=10539 


REPORT OF THE COMMITTEE ON FINANCE 


FINANCE 


WE, YOUR COMMITTEE ON TO WHOM WAS 
m a E a N 


REFERRED AN (ORDINANCE) (RESGRURION). A BOND ORDINANCE ON THE 


CITY OF FORT WAYNE, INDIANA AUTHORIZING, INTER ALIA, THE ISSUANCE 


OF THE CITY OF FORT WAYNE, INDIANA POLLUITON CONTROL REVENUE BONDS 


(GENERAL MOTORS CORPORATION PROJECT), SERIES 1985 ; 


E E E E er E a ere a E e 
OR en ne ae ee trey eee R A S wl 
KOREA cle SNR NG aH ane Tees as are a nie a O 


AO ee re E S 
BOE ual 


HAVE HAD SAID (ORDINANCE) (RESQLUSIQN) UNDER CONSIDERATION AND BEG 
LEAVE TO REPORT wee HE COMMON COUNCIL THAT SAID (ORDINANCE) 


(RESOLUPTON) 


YES NO 





PASS DO NOT PASS WITHDRAWN 













BEN A. EISBART 
a a a 


CHAIRMAN 


JANET G. BRADBURY i 
gn E eae a ae 


f VICE CHAIRWOMAN 


es ike SAMUEL J. TALARICO 
ee lee ke ty TS 
THOMAS C. HENRY : 
Pec ee en oe ee 


JAMES S. STIER 
a PEE ee es Se a SS AT SA 


SANDRA E. KENNEDY 
CITY CLERK 








